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Dear Mr. Toner and Ms. Gallagher:

This letter responds to the Federal Election Commission's ("FEC") letter dated
July 03, 2006 which addresses the results of the FEC's audit of the Democrat
Republican Independent Voter Education ("DRIVE") committee for the time period of
January 1, 2001 thru December 31, 2002. The FEC contends that DRIVE violated 2
U.S.C. §§ 441 b & 434(b) as a result of the two loans that DRIVE received in 2002 from
Amalgamated Bank ("Bank") totaling $500,000. See Letter from M. Toner to S. Brand
dated July 3, 2006. Despite the fact that DRIVE has previously provided the FEC with
all the relevant loan documentation as well as a letter from Amalgamated Bank
providing further confirmation of the loan specifics - all of which demonstrate that the
loans were made in the "ordinary course of business," were properly secured, and that
the Bank was assured repayment - the FEC continues to assert that the loans did not
meet the regulatory requirements and thus, constituted contributions from the Bank to
DRIVE. See Letter with attachments from S. Brand to J. Stolz dated April 19, 2005;
See a/so, Letter from M. Toner to S. Brand dated July 3, 2006. As the loan terms and
loan documentation demonstrate, the FEC's assertion in this regard is without legal
basis.
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I. The Loans Met All Regulatory Requirements

The loans DRIVE received from Amalgamated Bank were fully compliant with
federal regulations. Specifically, the loans were "made in accordance with applicable
banking laws and regulations and" were "made in the ordinary course of business1." 11

The FEC regulations explain that a loan is made in the "ordinary course of
^ business" if it:
m
0 • bears the institution's usual and customary interest rate for the category of
JJJ loan involved;
cr • is made on a basis which assures repayment;
«ir • is evidenced by a written instrument; and
0 • is subject to a due date or amortization schedule.
*o
™ 11 C.F.R. § 100.82(a).

In its April 15, 2005 letter, DRIVE demonstrated that the loans met these
requirements. The following is an excerpt from that letter:

Specifically, the loans were made in accordance with applicable
banking laws and regulations, under "the ordinary course of
business," and "on a basis which assures repayment" meaning
that: 1) Prior to approving the loan, DRIVE provided Amalgamated
Bank with financial documents demonstrating the amount of future
membership contributions on a monthly basis and that the
contributions would be available as security for the loans. After
reviewing these documents, DRIVE'S credit history as well as
other standard loan criteria, Amalgamated Bank made the loan at
the usual and customary interest rate for the category of loan
involved and in a manner fully compliant with federal regulations.
See Covenant Agreement (attached as exhibit 1, Continuing
Security Agreement (attached as exhibit 2), and the Account
Pledge Agreement (attached as exhibit 3); 2) As required by
federal regulations, Amalgamated Bank required repayment of the
loans. Amalgamated Bank was assured that it would be repaid
through a written instrument. And, these loans were secured by
DRIVE'S monthly membership contributions which were deposited
in a savings account with Amalgamated Bank. See Account
Pledge Agreement (attached as exhibit 3); See a/so, Letter from T.
Sullivan, Amalgamated Bank, to M. Kendall, DRIVE, March 25,
2005 (attached as exhibit 4).1 This account served as collateral for
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C.F.R. § 100.82(a). See Covenant Agreement (attached as exhibit 1), Continuing
Security Agreement (attached as exhibit 2), the Account Pledge Agreement (attached
as exhibit 3), Certificate of Resolution (attached as exhibit 6), Promissory Note
(attached as exhibit 7); see a/so, Letter from S. Brand to J. Stolz dated April 19, 2005.
Based on its July 3, 2006 letter, the FEC's main concern now appears to be whether the
loans were "made on a basis which assures repayment." 11 C.F.R. § 100.82(a). See,
Letter from M. Toner to S. Brand dated July 3, 2006 at 5. As DRIVE has previously
demonstrated through the loan documentation that it provided as well as through the
letter from Amalgamated Bank dated March 25,2005, the loans were "made on a basis
which assures repayment." Id. However, as detailed below, DRIVE will again provide
the FEC with the necessary documentation to demonstrate that DRIVE complied with
FEC regulations in obtaining these loans.

A. The FEC Regulations

Under the FEC regulations:

a loan, including a line of credit, shall be considered made on a
basis that assures repayment if it is obtained using either of
the sources of repayment described in paragraphs (e)(1) or (2)
of this section, or a combination of paragraphs (e)(1) and (2)
of this section: (1)(i) The lending institution making the loan has
perfected a security interest in collateral owned by the candidate
or political committee receiving the loan, the fair market value of
the collateral is equal to or greater than the loan amount and
any senior liens as determined on the date of the loan, and the

continuation of footnote

the loans which is typical of the type of collateral offered by
political committees. In addition, it is important to note that the
total loan amount did not exceed the amount of pledged funds and
in fact, the amount of money in DRIVE'S account at Amalgamated
Bank always exceeded the amount of the loans; Id. 3) As required
by federal regulations, the loans were evidenced by the following
written instruments: the Covenant Agreement (attached as Exhibit
1), the Continuing Security Agreement (attached as exhibit 2), and
the Account Pledge Agreement (attached as exhibit 3). These
instruments required that DRIVE deposit funds into a specific
account daily; and 4) as required by federal regulations, the loans
were subject to a due date. Significantly, the loans were repaid six
months early.
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candidate or political committee provides documentation to show
that the lending institution has a perfected security interest in
the collateral. Sources of collateral include, but are not limited to,
ownership in real estate, personal property, goods, negotiable
instruments, certificates of deposit, chattel papers, stocks,
accounts receivable and cash on deposit.... (2) The lending
institution making the loan has obtained a written agreement
whereby the candidate or political committee receiving the

cj loan has pledged future receipts ... provided that: (i) The
LO amount of the loan or loans obtained on the basis of such
G> funds does not exceed the amount of pledged funds: (ii) Loan
011 amounts are based on a reasonable expectation of the receipt
^ of funds. To that end, the candidate of political committee must
*x furnish the lending institution documentation, i.e., cash flow
CP charts or other financial plans, that reasonably establish that
w such future funds will be available; (iii) A separate depository
rg account is established at the lending institution or the lender

obtains an assignment from the candidate or political committee to
access funds in a committee account at another depository
institution ...; (iv) The loan agreement requires the deposit of
the public financing payments, contributions and interest
income pledged as collateral into the separate depository
account for the purpose of retiring the debt according to the
repayment requirements of the loan agreement... (3) If the
requirements set fort in this paragraph are not met, the
Commission will consider the totality of the circumstances on
a case-by-by-case basis in determining whether a loan was made
on a basis that assures repayment.

11 C.F.R. § 100.82(e) (emphasis added).

B. DRIVE'S Loans Met the Above Regulatory Requirements

As demonstrated by the pledge agreement, the continuing security agreement,
the covenant agreement, the subsequent letter from Amalgamated Bank dated March
25, 2005, and the financial documents DRIVE submitted to Amalgamated (see exhibit 5)
as part of its loan application, the loans met all of the above regulatory requirements
regarding repayment. The regulations state that a loan meets the standards of
"assure[d] repayment" if it is obtained using the methods described in "paragraphs (e}(1)
or (2) of this section, or a combination of paragraphs (e)(1) and (2)." Id. (emphasis
added). Specifically, as stated in the loan documentation, the loans met the
requirements of "paragraph (e)(1)" of this section which require that the Bank "perfect",
a security interest in collateral [DRIVE'S Amalgamated account numbered I
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owned by the ... political committee" and as required, the Bank obtained loan
agreements demonstrating that "the lending institution has a perfected security interest
in that collateral." Id.; see a/so, exhibit 1 (pledge agreement), 2 (continuing security
agreement), 3 (covenant agreement), exhibit 4 (letter from Amalgamated) the Account
Pledge Agreement (attached as exhibit 3), Certificate of Resolution (attached as exhibit
6), and Promissory Note (attached as exhibit 7). In addition, the loan documentation
demonstrates that the "fair market value" of the DRIVE depository account with
Amalgamated for the loan period was almost always in excess of $500,000 (which was
the loan amount) and thus, was "equal to or greater than the loan amount and any
senior liens as determined on the date of the loan." Id. Thus, DRIVE'S loans met the
requirements of "paragraph (e)1." Id.

In addition to its bank account, DRIVE also pledged as collateral its future
receipts in the form of membership contributions as permitted under "paragraph (2)." Id.
The loan documentation demonstrates that the "fair market value" of DRIVE'S future
receipts was "equal to or greater than the loan amount and any senior liens as
determined on the date of the loan." Id. Based on the financial statements2 that DRIVE
submitted to Amalgamated with its loan application, the Bank was privy to the fact that
DRIVE had a total cash income of $4,671.132 in 2001 and $4,227,417 in 2000 and
therefore, the proposed loans met the regulatory requirements that the "fair market
value" of the account and the future receipts were "equal to or greater than the loan
amount [here, $500,000]." /of.; see also, exhibit 5 (financial documents). Based on this
documentation plus DRIVE'S credit history and other credentials, Amalgamated
determined that DRIVE'S "loan amounts [] [were] based on a reasonable expectation of
the receipt of funds." 11 C.F.R. § 100.83 (2)(ii). And, as noted above, DRIVE
ufurnish[ed] the lending institution documentation, i.e., cash flow charts or other financial

2 As stated previously in its April 15, 2005 letter to the FEC, and contrary to the
FEC's statements in its July 3, 2006 letter, prior to receiving the loans, DRIVE provided
Amalgamated Bank with financial documents demonstrating the amount of future
membership contributions on a monthly basis and that the contributions as well as the
depository account numbered ̂ ffj^^ would be available as security for the loans.
See Letter from M. Toner to S. Branddated July 3, 2006 at 5; see a/so, Letter from S.
Brand to J. Stolz dated April 19, 2005. See a/so, exhibit 5 (DRIVE'S financial
documents which were submitted to Amalgamated).

Separately, although the FEC's letter implies otherwise, the regulations do not
provide it with the authority to enforce covenant agreements between private parties.
See Letter from M. Toner to S. Brand dated July 3, 2006 at 5. Therefore, if,
hypothetically, as the FEC states, DRIVE did not provide all of the financial documents
required by the covenant agreement and/or the bank did not demand them, this
oversight is not a violation of the regulations nor is it an indication that the loan was
unsecured and therefore, a contribution.
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plans that reasonably establish that such future funds will be available." Id. See also,
exhibit 5.

In addition, as required in the loan documentation, DRIVE also identified a
"separate depository account" with Amalgamated which contained nearly $500,000 at
the start of the loan and well as the promise that future membership contributions would
be deposited in that account. 11 C.F.R. § 100.82(iii). Therefore, DRIVE met the
regulatory requirement that "[t]he loan agreement requires the deposit of . . .
contributions and interest income pledged as collateral into the separate depository
account for the purpose of retiring the debt according to the repayment requirements of
the loan agreement." 11 C.F.R. § 100.82(iii).

As shown above, DRIVE met all regulatory requirements regarding the use of
pledged future receipts under "paragraph 2" as well as all regulatory requirements for
existing collateral under "paragraph (e)1." Certainly, the loans also met the regulation's
option of using a combination of requirements presented in paragraphs (e)1 and 2 and
therefore, fully complied with the FEC's regulations. Thus, the loans were "made on a
basis that assures repayment." Id. at § 100.82(e).

C. The FEC's Assertions In its July 3, 2006 Letter Are Meritless

In its July 3, 2006 letter, the FEC erroneously contends that the loans were not
secured and therefore, constitute a contribution from the bank to DRIVE despite the
abundance of evidence, reiterated above, demonstrating exactly the opposite. The FEC
supports its meritless assertions by stating that "DRIVE did not maintain any certificates
of deposit" despite the fact that the regulations do not require DRIVE to maintain
certificates of deposit. See Letter from M. Toner to S. Brand dated July 3, 2006 at 5.
The FEC further states that "even though DRIVE maintained its checking accounts at
the Bank, it appears that there were no holds or restrictions on the use of funds from
these accounts." Id. Again, the regulations do not require that the bank institute
"holds" on an account that serves as collateral. As Amalgamated stated in its letter and
as is apparent from the loan documents that were previously submitted, Amalgamated
had a perfected security interest in DRIVE'S depository account and in the future
receipts in the form of membership contributions and was legally entitled to enforce that
interest if it believed it needed to do so. See, Letter from S. Brand to J. Stolz dated April
19, 2005, exhibits 1-4.

Contrary to the FEC's assertions, Amalgamated Bank required repayment of the
loans and DRIVE provided loan documentation "assuming] repayment". 11 C.F.R.
§100.82(a)(2). Amalgamated Bank was assured that it would be repaid through written
loan instruments, specifically the Covenant Agreement (attached as exhibit 1),
Continuing Security Agreement (attached as exhibit 2), the Account Pledge Agreement
(attached as exhibit 3) the Account Pledge Agreement (attached as exhibit 3),
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Certificate of Resolution (attached as exhibit 6), and Promissory Note (attached as
exhibit 7). As these documents show, the loans were secured by DRIVE'S depository
account with Amalgamated Bank as well as by future receipts (i.e. monthly membership
contributions). See Account Pledge Agreement (attached as exhibit 3); See also, Letter
from T. Sullivan, Amalgamated Bank, to M. Kendall, DRIVE, March 25, 2005 (attached
as exhibit 4). This account, the future receipts and general intangibles served as
collateral for the loans which is typical of the type of collateral offered by political
committees and accepted by banks. This fact was further reiterated in the letter Mr. T.
Sullivan of Amalgamated Bank, wrote to Mr. M. Kendall of DRIVE dated March 25,
2005. Mr. Sullivan, on behalf of Amalgamated Bank, stated:

DRIVE'S accounts receivable, general intangibles and
cash secured both loans .. . The Continuing Security
Agreement provides us [Amalgamated Bank] with accounts
receivable and general intangibles. More importantly the
Deposit Account Pledge Agreement specifically
assigns the balances from account #^H^H as

collateral for DRIVE loans.

Letter from T. Sullivan, Amalgamated Bank, to M. Kendall, DRIVE, March 25, 2005.

It is important to note that the total loan amount did not exceed the amount of
pledged funds and in fact, the amount of money in DRIVE'S account at Amalgamated
Bank always exceeded the amount of the loans except for a short period of time. Id.
Again, Mr. Sullivan states, "DRIVE'S cash on deposit at Amalgamated Bank was
sufficient to act as full collateral for the loan made to DRIVE."

The fact that Amalgamated Bank decided it was satisfied that its loans were fully
secured by DRIVE'S depository account and future receipts combined with DRIVE'S
lending worthiness without placing additional restrictions on DRIVE'S accounts is
completely within normal banking practices. See Letter from Amalgamated Bank
(attached as Exhibit 4). Therefore, the loans complied fully with federal laws and
regulations and were neither unsecured nor constitute contributions.
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II. Conclusion

As demonstrated above, the loans that DRIVE received from Amalgamated
Bank were made in the "ordinary course of business" and in a manner which "assure[d]
repayment." Therefore, the loans DRIVE received fully complied with federal
regulations and did not constitute contributions from the Bank. Given these facts, the
FEC should dispose of this matter without any further delay.

ui
Jjj Yours Truly,
M
«r
«r
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Stanley M. BfanA \
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COVENANT AGREEMENT

COVENANT AGREEMENT, daied as of November 1, 2002 (as amended,
supplemented or otherwise modified, this "Covenant Agreement**), between The Committee for
Democratic, Republican, Independent Voter Education, an unincorporated association organized
in the District of Columbia and a political action committee, as defined in the Federal Election
Campaign Act of 1971 (the "Bonower") and Amalgamated Bank, a New York banking
corporation (the "Bank").

WHEREAS, the Bonower has made in favor of the Bank a Revolving (Grid)
Promissory Note, dated November 1, 2002, in the principal amount of $200,000 (the "Note");

WHEREAS, to secure all indebtedness, liabilities and obligations of the Bonower
to the Bank from time to time under the Note, the Borrower has executed and delivered that
certain Continuing Security Agreement (the "Security Agreement") in favor of the Bank;

WHEREAS, in order to enumerate certain conditions to the making of the loans
under the Note, the Bank requires that the Bonower execute and deliver this Covenant
Agreement.

NOW, THEREFORE, in consideration of the premises and for other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parlies
hereto hereby agree as follows:

1 . Defined Terms, (a) Unless otherwise defined herein, terms defined in the
Note, the Security Agreement, or the Deposit Account Pledge Agreement, shall be used herein
with such defined meanings; and the following terms shall have the following meanings:

"GAAP": generally accepted accounting principles in the United States of
America in effect from time to time.

"Loan Documents": this Covenant Agreement, the Note, the Security Agreement,
the Deposit Account Pledge Agreements, and all other security documents hereafter
delivered to the Bank granting a Security Interest on any asset or assets of any Person to
secure any of the Liabilities or to secure any guarantee of any such Liabilities.

"Requirement of Law" as to the Borrower, any law, rule or regulation, or
determination of an arbitrator or a court or other governmental authority, in each case
applicable to or binding upon the Borrower or any of its properties or to which the
Borrower or any of its properties is subject.

(b) The definitions of terms herein shall apply equally to the singular and
plural forms of the terms defined. Whenever the context may require, any pronoun shall include
the conesponding masculine, feminine and neuter forms. The words "include", "includes" and
"including" shall be deemed to be followed by the phrase "without limitation". The word "will"
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shall be construed to have the same meaning and effect as the word "shall". Unless the context
requires otherwise (i) any definition of or lefeience to any agreement, instrument or other
document heiein shall be construed as referring to such agreement, instrument or other document
as fiom time to time amended, supplemented 01 otherwise modified (subject to any restrictions
on such amendments, supplements 01 modifications set fonh herein), (ii) any reference herein to
any Person shall be construed to include such Person's successors and assigns, (iii) the words
"herein", "hereof and "hereunder", and words of similar import, shall be construed to refer to
this Covenant Agreement in its entirety and not to any particular provision hereof, and (iv) all
references herein to Sections, Exhibits and Schedules shall be construed to refer to Sections of,
and Exhibits and Schedules to, this Covenant Agreement.

2. Certain Covenants of the Borrower.

(a) Affirmative Covenants. The Borrower hereby agrees that, so long as any
amount is owing to the Bank under the Note or under any other Loan Document, the Borrower
shall:

(i) Furnish to the Bank:

(A) as soon as available, but in any event within 90 days after the end
of each fiscal year of the Borrower, a copy of the balance sheet of the Borrower as at the
end of such year and the related statements of income and retained earnings and of cash
flows for such year, setting forth in each case in comparative form the figures for the
previous year, reported on without a "going concern" or like qualification or exception,
or qualification arising out of the scope of the audit, by

or other independent certified public
accountants selected by the Borrower and reasonably acceptable to the Bank; and

(B) as soon as available, but in any event not later than AS days after
the end of each of the first three quarterly periods of each fiscal year of the Borrower, the
unaudited balance sheet of the Borrower as at the end of such quarter and the related
unaudited statements of income and retained earnings and of cash flows of the Borrower
for such quarter and the portion of the fiscal year through the end of such quarter, setting
fonh in each case in comparative form the figures for the previous year, certified by the
chief financial officer of the Borrower as being fairly stated in all material respects
(subject to normal year-end audit adjustments);

all such financial statements to be complete and correct in all material respects and shall be
prepared in reasonable detail and in accordance with GAAP applied consistently throughout the
periods reflected therein and with prior periods (except as approved by such accountants or
officer, as the case may be, and disclosed therein).

(ii) The Borrower agrees thai, upon receipt of all checks, drafts, cash and other
remittances in payment or on account of the Collateral (collectively, the "payments'* and
individually, a "payment")T the Borrower will deposit the same in the Account, over
which the Bank has sole dominion and control and the exclusive right of withdrawal (as
more fully provided in the Deposit Account Pledge Agreement applicable thereto), for
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the purposes of repaying the Mote under the terms specified in the Loan Documents, and
will designate with each such deposit the panicular Collateral with lespect to which such
payment or other receipt was leceived. Notwithstanding the foregoing, the Bank will,
pursuant to the telephonic or wiitten instructions of the Bonower, lemit funds in the
Account to the Bonower General Account, provided that with each lequest for the
u-mittance of funds, the Bonower will certify that the iepiestimations and warranties
heiein and in the other Loan Documents &re true and accurate as of the date of each such
lequest. The funds in the Account shall be held by the Bank as security for the
Liabilities. All such amounts shall be so deposited in precisely the form received except
foi the endorsement of the Bonower wheie necessary to permit collection of such items,

•••* which endorsement the Bonower agiees to make, and which the Bank is authorized to
JJJ make on the Borrower's behalf. Pending such deposit, the Bonower agrees that it will
p not commingle any such payments or other amounts so leceived with any of the
CD Bonower's funds or piopeny, but will hold them sepaiate and apart iherefiom and upon
*•* an express trust for the Bank until deposit thereof is made in the Account. The Bank, at
JjjJ any time and fiom time to time, in its sole discietion, may apply any pan of the credit
£2 balance in the Account to the payment of all or any portion of the Liabilities.
<ffi
<N (iii) The Bonower agiees that as of the Payment Date, the funds in the Account

will be sufficient to pay all sums due and owing under the Loan Documents and that on
the Payment Date, the Borrower will pay to the Bank such sums exclusively from the
Account.

3. Events of Default. The Bonower hereby acknowledges and agrees that
any default under any of the agreements set forth in this Covenant Agreement shall constitute an
Event of Default under the Note, provided that. Bank shall give notice of such default to the
Borrower and the Borrower shall have five (5) days afler receipt of such notice in which to cure
the default before such default shall constitute an Event of Default. In the event, however, that
another creditor or obligee of the Bonower has commenced or given notice of its intention to
commence an action which may impair the Bank's rights and interests under this agreement or
any other loan document referred to herein, the notice and cure provisions stated above shall be
inapplicable.

4. Conditions Precedent. The agreement of the Bank to make the term loan
requested to be made by it as contemplated by Note is subject to the satisfaction, immediately
prior to or concurrently with the making of such loan, of the following conditions precedent:

(a) Loan Documents. The Bank shall have received:

(i) this Covenant Agreement, executed and delivered by a duly authorized
signatory of the Bonower,

(ii) the Note executed by a duly authorized signatory of the Bonower,

(iii) the Security Agreement executed by a duly authorized signatory of the
Borrower, and
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(f) No Default. No Default 01 Event of Default shall have occurred and be
continuing on such date 01 afiei giving effect to the Loans lequesied to be made on such date.

(g) Additional Matters. All corporate and other proceedings, and all
documents, instruments and other legal matters in connection with the tiansactions contemplated
by this Covenant Agieement and the other Loan Documents shall be satisfactory in form and
substance to the Bank, and the Bank shall have leceived such othei documents and legal opinions
in lespect of any aspect or consequence of the tiansactions contemplated hereby or thereby as it
shall reasonably request.

5. Amendments. Neither this Covenant Agieement nor any other Loan
Document, nor any terms hereof or thereof may be amended, supplemented or modified except
in writing in accordance with the provisions of this Section 5. The Bank may, from time to time,
(a) enter into with the Borrower wiitten amendments, supplements or modifications hereto and to
the other Loan Documents for the purpose of adding any pi ovisions to this Covenant Agieement
or the other Loan Documents or changing in any manner the rights of the Bank or of the
Borrower heieunder or thereunder or (b) waive, on such teims and conditions as the Bank may
specify in such written instrument, any of the requirements of this Covenant Agreement or the
other Loan Documents or any Default or Event of Default and its consequences.

6. Notices. All notices, lequests and demands to or upon the respective
parlies heieto to be effective shall be in writing (including by facsimile transmission) and, unless
otherwise expressly provided herein, shall be deliveied in accordance with the terms of Section
8(f) of the Security Agreement.

7. No Waiver: Cumulative Remedies. No failuie to exercise and no delay in
exercising, on the part of the Bank, any right, iemedy, power or privilege hereuhder or under the
other Loan Documents shall operate as a waiver thereof; nor shall any single or partial exercise
of any right, remedy, power or privilege heieunder preclude any other or further exercise thereof
or the exercise of any other right, remedy, power or privilege. The rights, remedies, powers and
privileges herein provided are cumulative and not exclusive of any rights, remedies, powers and
privileges provided by law.

8. Survival of Representations and Warranties. All representations and
warranties made hereunder, in the other Loan Documents and in any document, certificate or
statement delivered pursuant heieto or in connection herewith shall survive the execution and
delivery of this Covenant Agreement and the making of the loans under the Note.

9. Payment of Expenses and Taxes. The Borrower agrees (a) to pay or
reimburse the Bank for all its out-of-pocket costs and expenses incurred in connection with the
development, preparation and execution of, and any amendment, supplement or modification to,
this Covenant Agreement and the other Loan Documents and any other documents prepared in
connection herewith or therewith, and the consummation and administration of the transactions
contemplated hereby and thereby, including, without limitation, the reasonable fees and
disbursements of counsel to the Bank, (b) to pay or reimburse the Bank for all its costs and
expenses incurred in connection with the enforcement or preservation of any rights under this
Covenant Agieement, the other Loan Documents and any such other documents, including,
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without limitation, the fees and disbursements of counsel to the Bank, (c) to pay, indemnify, and
hold the Bank harmless from, any and all recording and filing fees and any and all liabilities with
respect to, of resulting fiom any delay in paying, stamp, excise and other taxes, if any, which
may be payable of determined to be payable in connection with the execution and delivery of, or
consummation 01 administration of any of the tiansactions contemplated by, or any amendment,
supplement 01 modification of, 01 any waivei 01 consent under 01 in lespect of, this Covenant
Agreement, the other Loan Documents and any such other documents, and (d) to pay, indemnify,
and hold the Bank harmless fiom and against any and all other liabilities, obligations, losses,
damages, penalties, actions, judgments, suits, costs, expenses or disbursements of any kind or
nature whatsoever with respect to the execution, delivery, enforcement, performance and
administration of this Covenant Agreement, the other Loan Documents and any such other
documents, including, without limitation, any of the foregoing relating to the violation of,
noncompliance with or liability under, any law applicable to the Borrower or any of its affiliates
(all the foregoing in this clause (d), collectively, the "indemnified liabilities"), provided, that the
Borrower shall have no obligation hereunder to the Bank with respect to indemnified liabilities
arising from (i) the gross negligence or willful misconduct of the Bank or (ii) legal proceedings
commenced against the Bank by any security holder or creditor thereof arising out of and based
upon rights afforded any such security holder or creditor solely in its capacity as such. The
agreements in this Section shall survive repayment of the Note and all other amounts payable
under the Loan Documents.

10. Successors and Assigns. This Covenant Agreement shall be binding upon
and inure to the benefit of each of the Borrower, the Bank and their respective successors and
assigns, except that the Borrower may not assign or transfer any of its rights or obligations under
this Covenant Agreement without the prior written consent of the Bank.

11. Counterparts. This Covenant Agreement may be executed by one or more
of the parties to this Covenant Agreement on any number of separate counterparts (including by
facsimile transmission of signature pages hereto), and all of said counterparts taken together shall
be deemed to constitute one and the same instrument.

12. Sever ability. Any provision of this Covenant Agreement which is
prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the
extent of such prohibition or unenforceability without invalidating the remaining provisions
hereof, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or
render unenforceable such provision in any other jurisdiction.

13. Integration. This Covenant Agreement and the other Loan Documents
represent the agreement of the Borrower and the Bank with respect to the subject matter hereof,
and there are no promises, undertakings, representations or warranties by the Bank relative to
subject matter hereof not expressly set forth or referred to herein or in the other Loan
Documents.

14. GOVERNING LAW. THIS AGREEMENT AND THE RIGHTS AND
OBLIGATIONS OF THE PARTIES HEREUNDER SHALL BE GOVERNED BY, AND
CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE STATE
OF NEW YORK.

CWT\NYIJB3\683770.3 -6-



15. WAIVERS OF JURY TRIAL. EACH OF THE BORROWER AND THE
BANK HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVE TRIAL BY JURY
IN ANY LEGAL ACTION OR PROCEEDING RELATING TO THIS COVENANT
AGREEMENT OR ANY OTHER LOAN DOCUMENT AND FOR ANY COUNTERCLAIM
THEREIN.

16. Conflicts. In the event of any conflict between this Covenant Agiccmcnt
and the othei Loan Documents, the terms of this Covenant Agieement shall control.

" [ Signature Pages Follow]
Lfl
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IN WITNESS WHEREOF, the panies hereto have caused this Covenant
Abutment to be duly executed and delivered by them or by their pioper and duly authorized
officers as of the day and yeai first above written.

THE COMMITTEE FOR DEMOCRATIC,
REPUBLICAN INDEPENDENT VOTER
EDUCATION

By:.
Title: Chairman

Title: Treasurer

AMALGAMATED BANK

By:
Title:

CUTvN'YLlB?>6lt3770.3
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CONTINUING SECURITY AGREEMENT

Amalgamated Bank
15 Union Si|ti;ifc
New York. New York 10003
Attention: Credit Administration Department

Re: The Committee For Democratic. Republican Independent Voter Education
("Borrower") »

Dear Sirs:

This letter Agreement, including attached Schedules A and B and any attached Riders together
set forth our mutual agreement as to the terms and conditions or a Security Interest granted by Borrower to Bank
in consideration Tor loans and other financial facilities now or hereafter made available by Bank tu Borrower.
Definitions are set forth in paragraph 11 hereof.

1. Collateral; Security interest; Set-off.

(£) (i) "Liabilities" as used in this
Agreement means: all loins and advances that Bank
may make to Borrower ai any lime, all interest
thereon, and all of Borrower's other indebtedness,
liabilities and obligations of every nature to Bank,
or to others lo the extent of dieir participations dial
may be granted by Bank, now outstanding or
hereafter existing, arising, incurred or suffered,
directly between Borrower and Bank or acquired by
Bank from another, whether absolute ur contingent,
joint, several nr independent, secured or unsecured,
due or not due, direct ur indirect, liquidated or
unliquidated, contractual or arising by operation of
law or otherwise, and any and all extensions,
continuations, renewals and/or modifications of any
such loan advance, indebtedness, obligation or
liability.

(ii) As security for die payment of all
Liabilities, Borrower hereby assigns and Transfers
as security tu the Bank and grams lo Bank a
continuing Security Interest in and lien on all of' the
fallowing ("Collateral"), whether now owned or
hereafter created, arising or acquired, by Borrower:
Accounts (including but not limited to Accounts
receivable), all Revenues, contract rights,
instruments, chattel paper, installment sales
contracts, leases, general intangibles (including but
not limited to tax refund claims and tort claims),
books, records, data processing material (Including
but not limited to programs, cards, tapes, discs, and
tabulating runs), proceeds of inventory sold, leased
or otherwise disposed of by Borrower, and all
collateral, Security Interests, guaranties, powers,
remedies and rights pertaining thereto, together with
all of Borrower's right, title, and interest In and to
goods which have given rise to Accounts, insurance
ihercon, and all proceeds of all of the foregoing,
including insurance proceeds.

(b) From time to time Borrower will
execute and deliver to Bank such confirmatory
assignments, the Deposit Account Pledge
Agreements, schedules of Accounts and such other
or supporting documents (including but not limited
to copies of invoices to customers and evidence of
shipment and delivery) as Bank may request, but in
no event shall the execution or failure to execute or

deliver any such confirmatory assignment, schedule
or other document be construed to limit Bank's
Security Interest in all Accounts and other
Collateral.

(c) Borrower will notify Bank promptly:
(A) « the times that Borrower advises Bank (in any
form) of any and all transactions giving rise to
Accounts, of ill I such Accounts for which Borrower
holds any collateral, lien, security, guaranty, letter
of credit, surely bond, set-off rights, or other
obligation or rights protecting, securing or assuring
Borrower's right to receive payment (other ihuu the
mere right for such payment), including but not
limited to any security arising from any agreement,
and any lien arising by operation of law (all
collectively referred 10 hereinafter as "Account
Security"), identifying each such Account and the
nature of the Account Security and providing Bank
with such other information as Bank may request,
identifying each such Account and entity
specifically and providing Bank with such other
information as Bank may request, and (B) of any
sale or lease of goods or services evidenced (at any
time) by an instrument, chattel paper, lease,
installment sales contract or similar document.

2. Collections.

(a) Until notified at any time to the
contrary by Bank and except as provided in
Paragraph 2(b) and (c), Borrower will, at
Borrower's expense, collect Borrower's Accounts
and other amounts due to Borrower on Collateral
and remit to Bank promptly all collections in the
form received '(with Borrower's endorsement when
requested by Bank), with a remittance report in such
form and containing such details as Bank may
request. Borrower will not, without Bank's prior
written approval, grant any extension, modification,
release, compromise, discharge, allowance or
discount in respect of an Account or other Collateral
except for 'customary trade discounts noted on
copies of invoices furnished to Bank.

(b) Upon the occurrence of an. Event of
Default, at any time in Bank's or in Borrower's
name or otherwise, Bank may, in Bank's sole
discretion, without notice to Borrower: (i) demand,
collect, enforce, compromise, release, modify,
extend and/or discharge Accounts, other Collateral,
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and guaranties thereof and security therefor, receive
proceeds thereof and give receipts therefor, by such
means and on such terms and conditions, if any, as
Bank may deem advisable; (it) notify Account
debtors and obligors in connection with oiher
Collateral thai their Accounts and amounts due on
other Collateral are ui be paid directly to Bank; (ill)
endorse and deposit for collection in Borrower's
nunic checks and other instruments payable 10
Borrower in respect of Accounts or other Collateral;
(iv) receive and open mail addressed to Borrower
and retain any relating tu Accounts or other
Collateral; (v> notify postal authorities 10 change ihe
address (or delivery of mall addressed to Borrower
to such address as Bank may designate; (vi) flic in
Borrower's name proofs of claim in bankruptcies of
Borrower's Account debtors and obligors under
Accounts or other Collateral; and (vii) do all other
things Bank deems advisable to accomplish the
purposes of this Agreement.

lc) Hie Bank's taking any action pursuant
to Paragraph 2lb)(i) or (il) or the tiling of a petition
by or against Borrower in any proceeding under die
Bankruptcy Code or any successor or replacement
thereof 'shull immediately and automatically
terminate Borrower's authority to collect Accounts.
Nevertheless, despite such termination of authority,
Borrower shall at all tunes take such steps, execute
and deliver such documents, do such acts und
tilings, and cooperate fully with Bank, as Bank shall
at any time request to enable it to enforce and
obtain the benefit of its Security Interest in
Collateral and to collect all Accounts and other
amounts due on Collateral.

(d) All collections received by Bank,
whether directly or remitted by Borrower (net of
Bank's expenses, il' any) shall be credited and
applied 10 such of the Liabilities as Bank shall
determine, solely at Bank's discretion, subject
always to final collection.

3. Warranties. Borrower warrants and
represents that, at all limes whle any Liabilities
shall be outstanding, the following shall be true and
Borrower agrees that:

(a) AS to Accounts Only:

(i) Bona Fide Transactions. Each
Aceoum stated in each schedule or copy of invoice
delivered 10 Bank and/or reflected on Borrower's
books and records (each, a "Recorded Account") is
and will be, at the lime invoiced and recorded and,
except as otherwise expressly noted, will .continue
to be die valid and enforceable obligation, not
represented by any instrument or chattel paper, of
Borrower's bona fide customer having legal
capacity 10 contract, to whom Borrower will have,
bona fide hi the ordinary course of Borrower's
business, rendered services or sold outright and
shipped goods which prior thereto were owned by
Borrower solely and absolutely, free of all liens,
pledges, security interests and other encumbrances
of every nature, except any Security Interest held by
Bank;

(ii) Fully Payable. The entire amount
of each Recorded Account will be, at the time
invoiced and recorded and. except as otherwise
expressly noted, will continue to be payable
(without any partial payment having been made) by

the Person named therein, not subject to any
defense, set-off, counterclaim, reduction or claim
for credits, allowances or adjustment for any reason
except for customary prompt payment discounts:
and no Recorded Account will represent a
consignment sale, sale on approval, sale or return
or other similar transaction;

(ill) Unencumbered Ownership.
Borrower wilf be the sole and absolute owner of
each Recorded Account, free of all encumbrances,
claims and security interest? of every nature, except
Bank's, and Borrower shall have the unrestricted
right and power to assign the same to Bank;

(iv) Satisfactory Performance. All of
Borrower's obligations In connection with the
transaction from which each Recorded Account
arose will have been duly performed and accepted
by the Account debtor and, except as expressly
noted: (A) no goods giving rise to any such
Recorded Account are or shall have been returned,
rejected or repossessed; (B) no notice of rejection,
breach, nonconformity to contract or revocation of
acceptance shall have been given to Borrower in
respect of any such Recorded Account; (C) no
dispute with or claim by the Account debtor on any
such Recorded Account is or will be pending; (D)
Borrower shall have no knowledge of any fact or
circumstance which would impair die validity or
collecrabiliiy of any such Recorded Account; and
(E) each such Recorded Account shall comply with
all applicable local, state and federal laws and
regulations (including but not limited to the Federal
Consumer Credit Protection Act and the Federal
Reserve Board's Regulation Z) in all material
respects, Including, but not limited to, disclosure,
billing, form,'content, manner of preparation and
execution;

(v) No Contrary Agreement. There
is and will be no Agreement between Borrower and
any Aeuount debtor in conflict with or varying from
the amount or terms of payment of any Recorded
Account; (vi) Account Debtors Unrelated.
Except as expressly noted, no Account debtor on a
Recorded Account is or will be (A) an immediate
relative of Borrower or of any of Borrower's
partners, shareholders, officers or directors, or (B)
owned or managed by any such immediate relative,
or (C) borrower's affiliate (i.e., Borrower's parent,
subsidiary or under common ownership with
Borrower, direct or indirect and to any extent);

(b) Generally:

(i) Records Location. All
Borrower's books and records pertaining to
Accounts and Borrower's other books and records
are now and will hereafter be kept (unless and until
Borrower receives Bank's written consent to a
change) only at Borrower's chief executive office at
ihe address stated hi Schedule A(l);

(ii) Accurate Information. All
financial and credit information that Borrower may
furnish to Bank at any time, whether relating to
Borrower, or any Account debtor, and all
Borrower's books and records regarding Accounts,
will be true, complete and not misleading in all
material respects;
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(ill) Good Standing. Borrower Is and
will be duly organized and in good (landing in ihe
State of Borrower's incorporation, formation or
registration (sialwl in Schedule A(2», Borrower has
obtained and will maintain all licenses or permits
required in the operation of its business, and
Borrower is duly qualified or licensed in flood
standing ID do business in all jurisdictions where the
nature »f Borrower's activities requires such
qualification nr licensing, and Borrower's business
is and will he conducted in accordance with law;

(iv) Authority. Borrower bas lull
right, power and authority to enter into, execute and
deliver ihis Agreement, financing statements (and/or
amendments ihereio) and any officer's certificate
and other documents executed and/or delivured by
Borrower to Bank io connection with this
Agreement, and Borrower box and shall have full
right, power and authority to perform each and all
matters and things required to be performed under
this Agreement; this Agreement has been duly
authorized, executed and delivered and constitutes
I he legal, valid and binding contract or Borrower,
enforceable in accordance with its terms (subject to
(i) bankruptcy and other laws of general application
affecting the rights of creditors and (ii) ihe award
by couns of monetary damages rather dun specific
performance of contractual provisions involving
matters other than the payment of money);

(v) All Liens Disclosed. None of the
Borrower's Properly Is encumbered by any Security
Interests excepi those granted to Bank and except as
disclosed In Schedule B attached to this Agreement;

(vi> Perfected First Priority Security
Interest. Assuming proper filing of financing
statements (and/or amendments thereto) under the
Uniform Commercial Code, this Agreement creates
in Bank's favor a perfected first priority Security
Interest in the Collateral, except as disclosed in
Schedule B attached to this Agreement;

(vii)No Defaults. No Event of Default
or event which, with the giving of notice or the
passage of lime or both, would be an Event of
Default, has occurred or continues or will occur as
a result of Borrower's entering into or performing
its obligations pursuant to dm Agreement or in
connection with die Liabilities;

(viii)No Conflict. Borrower's
execution and delivery of this Agreement and
performance of its obligations under it are not and
will not be in contravention of any provision of law
or any charier or by-law provision or any covenant,
indenture or Agreement of or affecting Borrower or
any Property of Borrower; and

(ix) No Claims. There is no action,
suit, investigation or proceeding pending or
threatened against Borrower in or before any court
or any administrative or Governmental Authority,
or any arbitration fonun, which if determined
against Borrower would affect Borrower's ability to
enter into this Agreement or prejudice in any way
Borrower's ability to fulfill the obligations set form
in this Agreement.

4 .Financial Records Covenants. Until
payment in full of all Liabilities, Borrower agrees:

(a) at Borrower's expense, to keep
complete and accurate records relating 10 Accounts
and other Collateral, including but not limited to
shipments, payments received, credits and
allowances granted and returns;

(b) at Bank's request to mark those
records in a manner satisfactory to Bank to show
Bank's Security Interest;

(c) to make those records available for
Bank's inspection and copyjng at reasonable limes;

(d) to turn over lo Bank such delivery
receipts and copies of invoices as Bank may
request; and '•

(e) to furnish to Bank:

(i) from time to time upon Bank's
written request, a schedule aging Accounts, as of
the end of the preceding month, in form acceptable
to Bank,

(ii) from time to lime upon Bank's
written request. Borrower's Officer's Certificate of
Compliance and No Defauli with respect to die
Liabilities and this Agreement, in such form as the
Bank shall request, and

(iii) from time to time such other
information as Bank may reasonably requesi.

5.Additional Covenants. Borrower further
agrees thai from the date of this Agreement and
until payment in full of all Liabilities, Borrower will
not, without Bank's prior written consent after
providing Bank with all such information and
documentation as Bank may request:

!

(a) Type of Business. Make any
substantial change hi the character of Borrower's
business;

(b) Negative Pledge as to Collateral.
Grant any Security Interest in, otherwise Transfer,
or suffer or permit ihe creation of any lien
encumbering, Collateral, excepi to Bank and excepi
as disclosed in Schedule B attached to (his
Agreement; or

(c) Ordinary Course Transfers of Other
Property. Transfer ariy of Borrower's other
Property, unless (i) in good faith in ihe ordinary
course of business and (ii) upon the completion of
such transaction no Event of Default or event
which, with the giving of notice or the passage of
time or both, would be an Event of Default shall
have occurred and be continuing.

6.Events of Default.

(a) Special Definitions. The following
definitions shall apply to words as used in this
Paragraph 6, hi addition to the definitions contained
or referred to in Paragraph 11; in the event of any
conflict, for purposes of diis Paragraph 6, the
following definitions shall prevail:

(i) Acceleration:
any acceleration of payment or requirement
of prepayment of any Debc, or any Debt's
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becoming due and payable prior to stated
maturity.

(ii) Default: any
brunch, default or event of default under,
nr any failure ID compl) wlih, any
provision of any Agreement.

(iii) Law: any ircaiy,
law. regulation, rule, judgment, order.
dciTce. guideline. interpretation or request
(uhcihcr or not having ilie forte of law)
issued by, or any contractual requirement
of. any Governmental Authority.

(iv) Liabilities; (A)
any and all Debt of a Debtor to, or held or
to be held by, ihe Bank in any jurisdiction
worldwide for iis own account or as agent
for another or others, whether created
iliroully or acquired by Transfer or •
otherwise, and whether with or without
recourse, and (B) any and all obligations of
any other Party wldi respect to any of such
Debt.

(v) Material Portion
of Collateral: any portion of Collateral
which is material or not insignificant in the
Bank's judgment, in relation- to the
Liabilities of that Collaterals Owner to the
Bank, and/or to other Collateral, if any, of
that Owner.

(vi) Owner: any one
or mure Persons who own an interest in
Collaicral.

(b) Events of Default—General;

Each of the following shall be an- Event of
Default under this Agreement:

(i) Nonpayment.
The nonpayment when due. at maturity, by
acceleration, at Ihe expiration of any
applicable grace, notice or cure period, or
otherwise or, if on demand, when
demanded, of any installment or >any part
or all of the Liabilities.

(ii) Bankruptcy;
Adverse Proceedings. (A) The occurrence
of any Debtor Relief Action; (B) the
appointment of a receiver, trustee,
committee, custodian, .personal
representative or similar official for any
Party or for any Material pan of any
Party's Property; (C) any action 'taken by
any Party to authorize or consent to any
action set forth hi subparagraph 6(b)(ii) (A)
or (B); (D) the rendering against any Parry
of one or more judgments, orders, decrees
and/or arbitration awards (whether for the
payment of money or injunctive ,br other
relief), which alone or in the aggregate are,
In (he Bank's sole judgment, Material to
such Party, if they continue ID effect for 30
days without being vacated, discharged,
stayed, bonded, satisfied or performed; (E)
the issuance or filing of any warrant,
process, order of attachment, seizure,
garnishment or odier lien, levy, injunction

or restraint against any Material pan of any
Party's Property; (F) the commencement of
any proceeding under, or the use of any of
the provisions of, any Law against any
Material part of any Parly's Properly,
including but not limited to any Law (1)
relating to the enforcement of judgments,
or (2) providing for forfeiture 10. or
condemnation, appropriation, seizure or
taking possession by, or on order of, any
Governmental Authority; (G) the forfeiture
to, or the condemnation, appropriation,
seizure, or taking possession by, or on
order of. any Governmental Authority, of
any Material part of any Party's Property;
(H) any Party's being charged with a
felony, by Indictment, information, or the
like. ,

iii) Noncomol lance.
(A) Any Default under or* with respect to
any Agreement with or to Hie Bank; (B) the
giving ici the Bank by or on behalf ui' any
Pany at any time of any materially
incorrect or Incomplete representation,
warranty, statement or information; (C) the
failure of any Parry to furnish the Rank
with copies of its financial statements and
such other information respecting its
business, properties, condition or
operations, financial or otherwise,
promptly when, and in such form as,
required by any Agreement or reasonably
requested by the Bank; (D) any Party's
failure or refusal, upon reasonable notice
from the Bank, to permit the Bank's
representative(s) to visit and inspect such
Parly's premises during normal business
hours and to examine and make
photographs, copies and extracts of such
Pany's Property and of its books and
records; (E) any Parly's concealing,
removing or permitting to be concealed or
removed, any part of its Property with the
intent • to hinder or defraud any of its
creditors; (F) any Pany's making or
suffering any Transfer of any of iis
Property, which Transfer is deemed
fraudulent under the law of any applicable
jurisdiction; (O) the revocation or early
termination of any Party's obligations
under any Agreement with or to the Bank
(including but not limited to any of the
Liabilities), or the validity, binding effect
or enfbrceability of any of such obligations
being challenged or questioned, whether or
noi by the institution of proceedings; (H)
the failure or cessation at any time of any
Security Interest in favor of the Bank in
connection with any of the Liabilities to
constitute a valid, perfected, first priority
Security Interest (or such junior priority
Security Interest as agreed TO by the Bank)
in the Property purportedly covered by
such Security Interest.

(rv) Adverse
Changes. (A) The occurrence of a
Material adverse change hi any Pany's
financial condition; (B) the death or
incompetence (if a person) or the
dissolution or liquidation (if a corporation,
partnership or other entity) of any Party or



such Party's failure to be and remain in
good standing and qualified to dp business
in each jurisdiction Material in such Party;
<C) any Material Default with respect to
uny Material Agreement other than with or
10 me Bank: (D) any Default pursuant to
which any Person shall have the power to
effect an Acceleration of any Material
Debt; (E) any Acculeralion or demand ol'
payment with respect to any Material Debi;
(Fi any Parly's becoming insolvent, as
defined in the Uniform Commercial Code;
(0) the Bank's believing in good faith that
the prospect of payment ol' any of the
Liabilities or or performance of any odier
obligation of any Party to the Bank is
materially impaired; (H) the Material
suspension ol' any Party's business; (0 any
Party's Material failure to pay any lax
when due, unless such (ax is being duly,
appropriately and diligently contested by
such Party in good faith, provided, first,
ihut such Party, shall have established on 'its
books and records reserves adequate for
such lax in accordance with generally
accepted accounting principles,- and second,
that failure to pay such tax during such
contest Khali not give rise to a lien for such
lax on a Material pan of such Parly's
Property; (J) die expulsion of any Party
from any exchange or self-regulatory
organization or any loss, suspension,
nonrcnewaJ or invalidity of any Party's
Material license, permit, franchise, patent,
copyright, trademark or the like; (K) the
occurrence of any event which gives any
Person the right to assert a lien, levy or
right of forfeiture against any Material pan
of any Party's Property; (L) Debtor's
failure to give ihe Bank notice, within 10
business days after Debtor had notice or
knowledge, of the occurrence of any Event
of Default or any event which, with the
giving of notice or lapse of time or both,
would constitute an Event of Default.i

(v) Business
Chanties. (A) any change in Control of
any Party; (B) any acquisition, merger or
consolidation involving any Party, unless
that Parly shall be the surviving entity; (C)
any Party's sale or other Transfer of
subitantially all of iu Property; (D) any
bulk sale by any Party; (E) any Material
change in the nature or structure of any
Party's business; XH any change in any
Parly's name without prior notice lo Bank.

(vi) Personal
Property Collateral. (A) The nonpayment
when, due of any payment due on any
Material Portion of Collateral; (B) The
prohibition by any Law of any payment
due or to become due oa any Material
Portion of Collateral; (C) Any hnpaiiment
of, or of the prospect of payment on, any
Material Portion of Collateral or of any
right of recourse against, or any telease,
Agreement not to sue. discharge of or
suspension of any right to enforce against,
any Person liable on or with respect to any
Material Portion of Collateral; (D) The
failure by the Owner of any Collateral to

pay any tax affecting a Material Ponton of
Collateral promptly when due or to exhibit
to the Bank receipts for payment of any
such tax promptly on request, unless such
tax is being duly, appropriately and
diligently contested by such Owner in good
faith, provided, First, that such Owner shall
have established on its books and records
reserves adequate for such tax in
accordance with generally accepted
accounting principles, and second, thai
failure to pay such tax during such contest
shall not give rise to a lien Tor such tax on
Such Collateral; (E) The failure by the
Owner of Collateral to maintain Insurance,
naming Bank as loss payee, as its interest
may appear, on a Material Portion ol'
Collateral of such types and in such
amouni(s) as agreed with or required by
the Bank or as customarily maintained in
such Owner's line or type of business. (F)
The failure by the Owner of Collateral
promptly to furnish such information and
documents with respect to Collateral as the
Bank1 may reasonably request; (0) The
failure by the Owner of Collateral to
maintain any Material Portion of Collateral
in reasonably good repair and working
order; (H) The actual or threatened
disposition of, or removal from its usual
location, or the placement or storage in a
new location, of any Material Portion of
Collateral without the Bank's written con
sent; (1) The theft, loss, disappearance,
injury, destruction, damage or misuse, to a
material extent in the Bank's judgment, by
Tire, other casualty or otherwise, of a
Material Portion of Collateral; (J) The
decline in value of a Material Portion of
Collateral, represented by the price readily
available to the Bank at an immediate sale,
as believed by the Bank in good faith ai
any time, below the minimum margin
above that Collateral's Owner's Liabilities
to the Bank, which the Bank in its sole
judgment shall deem satisfactory or
adequate or as agreed upon by the Bank
and that Owner; (K) The Transfer, odier
than to the Bank, or further encumbrance,
levy, seizure ^ or attachment, made or
suffered b> any Owner of Collateral, of a
Material Portion of Collateral without die
prior written consent of die Bank; (L) The
institution of any proceeding against a
Material Portion of Collateral or against an
Owner of a Material Portion of ColhUcral
upon any Security Interest or claim against
such Collateral, whether superior or junior
to the Security Interest of the Bank, unless
within 30 days the same is dismissed or
bonded to the Bank's satisfaction; (M) The
occurrence of any event which would
permit die holder of any Security Interest
superior to the Security Interest of die Bank
in a Material Portion of Collateral to
declare the principal balance of any
obligations secured by the senior Security
Interest to be immediately due and payable;
(N) The threat, initiation or pendency of
any condemnation or eminent domain
proceedings regarding a Material Portion
of Collateral; (O) The occurrence of any
event or series of events or circumstances
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which impair or evidence the impairment,
of ihc prospect of payment or performance
uf obligations (of any Person and or any
type) which constitute a Material Ponion of
CoJlalcral; (P) The failure lu pay in foil
miy premium when due on any I lie
insurance or annuity contract which shall
cuitttiiute or be part of Collateral, or ilxf
cancellation or non-renewal wiihout
substitution prior 10 the effective dam of
such cancellation or non-renewal of airy
such insurance or annuity coniraei; '

7.Bunk's Rights Upon Default. Upon (lie
occurrence of any Event of Default, then any or all
ol* Borrower's Liabilities nut then due shall, at
Bank's option, become forthwith due and payable
without further notice or demand, which Borrower
waives, pru"ided, huwuvuc, ihui all such Liabilities
shall auiomaiically become forthwith due and
payable upon the occurrence of any Debtor Relief
Action. Upon any such acceleration of Borrower;s
Liabilities: !

(a) Bank shall have and may exercise
against Borrower and wjih respect to Accounts an'd
any other Collateral all die rights and remedies
granted by d\e New York Uniform Commercial
Code, this Agreement (including but not limited to
all Bank's rights and remedies, whether or not
previously exercised, pursuant to Paragraph 2(b)j,
any other document executed by Borrower at any.
lime or otherwise by law. ;

i
<b) In addition, but without limitation and

without impair ing Borrower's obligations, Bank
may, in Bank's discretion: j

(i) take possession
of any Collateral and of Borrower's books,,
records, data processing material and.any
other instruments or documents relating to
Accounts and/or other Collateral and, fat*
the purpose of accomplishing the1

1'orcgolng. enter at any time any premises
maintained by Borrower, _ ', •

!
(ii) require

Borrower to assemble any or all Collateral',
and books, records, data processing
material, instruments and documents
relating to Collateral, and to make them
available at a time and place designated by
Bank, ;

(iii) sell or otherwise
dispose of any or all of the Accounts and,
other Collateral at one or more public or, .
private sales or other dispositions on at
least S days notice to Borrower of any
public sale or of the time after which a
private sale or other disposition may be
made (which notice Borrower
acknowledges is reasonable), without
advertisement or other notice, at such times;:
and places, for cash or on credit, on such
terms and for such consideration as Baokj
may deem advisable; ai any public sale!
Bank may be me purchaser, free of any;
equity of Borrower, which Borrower!
hereby waives to (he extent permitted by,
law; and i

(iv) do such other
acts and things as Bank may, in Us
discretion, deem necessary, appropriate or
desirable to enforce and obtain the benefit
of its Security Interest in Collateral and Its
other rights under this Agreement.

(c) At Bank's request, Borrower will take
any and all steps, observe such formalities, execute
and deliver all papers and instruments, and do any
and all acts and things, which are necessary,
appropriate or requested* by Bank to facilitate
Bank's collecting and realizing on Collateral.

(d) To facilitate Bank's collecting and
realizing on Collateral, including but not limited ro
Bank's taking action pursuant to Paragraph 2(b) and
its selling and conveying good title to such
Collateral, Borrower hereby appoints and designates
Bank as Borrower's attorney-in-fact. without
requiring Bank to act as such, with full power of
substitution, irrevocably until all Liabilities are fully
paid or discharged, which power of attorney is
coupled with an interest, and authorizes Bank, to
lake any and all steps, observe such Formalities,
execute and deliver all paper* and Instruments and
do any and all nets and things, in Borrower's name
or otherwise, which Bank deems in Bank's sole
discretion to be necessary, appropriate or desirable.

(e) The net proceeds realized from any
such sale or other disposition of Collateral or the
exercise of any other remedy, after deducting all
expenses relating thereto, Including any attorneys'
fees incurred by Bank, shall be applied in payment
of such of the Liabilities, and in such order, as
Bank may determine. After payment in full of all
of'the Liabilities, Bank will return any excess to
Borrower.

(0 The Bank's rights and remedies shall
be cumulative. Borrower shall remain liable for any
deficiency.

8. Miscellaneous.

(a) Account Verification and Notifications.
At;any time until payment in full of all advances
and other Liabilities pursuant to mis Agreement,
Bank may by ;its agent, or by any other person or
entity selected by Bank, verify Accounts, directly
with Account:debtors or by other methods, and
notify Account debtors that their Accounts have
been assigned to Bank.

(b) Audits bv Bank. Bank shall have the
right, to be exercised in Bank's discretion from time
to time during Borrower's regular business hours,
to inspect and/or audit (by Bank's officers and/or
employees and/or by independent, agents or auditors
selected by Bank, but at Borrower's expense)
Borrower's books and records. Accounts and other
Collateral, and Borrower's financial condition, and
to inquire into and determine any matters related to
them as Bank may deem appropriate.

(c) Actions Not Required. Bonk Is not
obligated to take any action which Bank is permitted
to take pursuant to this Agreement.

(d) Liability Limited. Neither the Bank,
nor any director, officer, employee, attorney or
agent of the Bank, shall be liable to Borrower for
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any action taken or omitted lo be taken in good fahu
by it or them pursuant to or In connection with this
Agreement, except for Us or their own gross
negligence or willful misconduct, or, solely to the
extent required by law and not walvable, its or their
own negligence. Borrower waives all rights to
special. ci>nsei|uomiul or punitive* damages from
Bank, its directors, officers, employees, attorneys
und agents, arising from, out of or In connection
with this Agreement or any performance related to
U.

<c) Ohlieacions Not Assumed. Nothing
contained in this Agreement or in any othi;r
document and no action taken by Bonk shall lie
dciimed un assumption by Bank of any obligation ip
any Account debtor or any Party. I

(D Notices. Unless otherwise • expressly
provided lor in this Agreement, any notice, request,
approval, demand or other communication provided
lor herein shall be In writing and deemed effectively
given or made live (5) business days after belrfc
mailed by registered or certified mail, postajs
prepaid and return receipt requested, with a secoti i
copy by ordinary first class mail, each addressed i S>
the pany intended, and to the attention of the perse i
stated, ut such party's address stated herein (as i)
Bank, the address set Forth above, and as m
Borrower, in Schedule A<3)) or such other address
as either party may hereafter designate for itself b f
similar notice, or one (I) business day after deliver^
to a nationally recognized overnight deliver!/
service, with fees paid or arranged for at scnderls
expense, or when actually received, addressed tp
the intention of the person or department stated, if
given or made in any other manner, except lha't
notice of change of address shall be deemed given
only when received. i.

(g) Financing Statements. Borrower will
join with Bank in executing such financing
statements (including amendments thereto) as Bank
may request in order to perfect Bank's Security
Interest in Accounts and other Collateral. Borrowed
hereby appoints and designates Bank as Borrower's
attorney-in-lavi. without being required to act a'
such, with full power of substitution, Irrevocabl;
until all Liabilities are fully paid or discharged
which power of attorney Is coupled with aii interest;
to execute such financing statements. To die exten:
permitted by law, Bank may file financing
statements disclosing Bank's Security- Interest
without Borrower's signature, and/or Bank- may file]
a photocopy or other reproduction of this agreement
(or part of this agreement) as a financing statement!!
Borrower will execute and deliver to Bank such"
additional documents, and take such other-isteps, as)
may be necessary or appropriate to protect Bank's!
interest in Accounts and other Collateral under anv
applicable law. ' !:

(h) Waivers. Including Jury Trial Waiver

(I) In General.. (A]
Borrower waives presentment, protest
notice of dishonor of any instrument,
payment due to Bank hcrcunder shall be]
reduced by Borrower for any reason]
whatsoever, and Borrower hereby waives1!
the right to assert any right of set-off,
recoupment or other deduction and any
counterclaim in any litigation or othex
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proceeding in which Bank may seek to
enforce Bank's rights and remedies under
this Agreement. (B) No failure or delay on
the pan of the Bank in exercising any of its
rights or remedies under this Agreement or
under law, and no partial or single exercise
of uny of such rights or remedies, shall
constitute a waiver of any provision of this
Agreement or of any of such rights or
remedies. No waiver of any of the Bank's
rights under this Agreement or under law
shall be deemed to be made by the Bank by
any future action, course of dealing or
otherwise, unless such waiver shall be in
writing, duly signed on behalf of the Bank.
Each such waiver, if any, shall apply only
with respect to the specific instance
involved and only to the extent expressly
stated, and shall in no way impair the
rights or remedies of the Bank or the
obligations of Borrower to the Bank in any
other respect at that or at any other time.

(ii) Waiver of Right
to Jury Trial. Both Borrower and Bank
waive the right to a trial by jury in any
litigation arising from, out of or in
connection with this Agreement or any
transactions contemplated by this
Agreement.

; (i) Governing Law. Changes. No Third
Party Beneficiaries. This Agreement: shall be
governed by the internal laws of the State of New
Ydrk '.without giving effect to conflict of laws rules;
mdy not be changed or terminated orally, and shall
not be deemed for the benefit of any Person oilier
than Borrower and Bank.

(j) Business Name. Etc.

(i) Borrower shall
not change Borrower's identity or
corporate structure or Borrower's name, by
merger, consolidation or otherwise, from,
or do business under any name other than,
Borrower's namc(n) as set forth in
Schedule A(4), unless Borrower gives 60
days prior written notice of any such
change to Bank and executes and delivers
to Bank any financing statement(s) or other
document(s) requested by Bank in
connection with such change.

(ii) Borrower
represents that in the four months prior to
the date of this Agreement, Borrower has
not operated under any name other than
Borrower's name(s) set forth in Schedule
A(4), except as set forth in Schedule A(5).

(k) Addresses. Borrower represents that:

(i) Addresses of all
Borrower's locations (other than the
location of Borrower's books and records)
are as set forth in Schedule A(6).
Borrower shall not change or add any
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location without
notice to Bank.

60 days prior

(li) In me • foir
months prior 10 ihc date of this Agreement
Borrower has not operated ai any location
other than as set forth in Schedule Ml1) «gl
(A), except as set forth in Schedule A(7).

(I) Submission to Jurisdiction. Borrov
submits u> the jurisdiction of federal and state cour
located wiiliin New York State and agrees, to
extent permitted by low, that service of prnci!
upon Borrower in any manner, including by
as provided in Paragraph 8(1) or this Agreement
the giving ul' notices (except that any service
mail shall be deemed effective and complete
(10) days after the date of mailing) shall
sufficient in any action or proceeding brought
Bank in connection with Ihis Agreement.

(ml Parlies.

(i) If more than
Person executes tills Agreement
Borrower, all of them shall be jointly ai
severally liable hcreunder.

(II) This Agrecr
is binding upon Borrower and Borrower |
uxccuiurs, administrators, successors
permitted assigns, if any, and shall inure
the benefit of Bank and its' successors]
assigns.

(iii) The obligatic
under this Agreement shall cqntiniic
force and shall apply notwithstanding
change in the membership • of '•
partnership executing this Agrcemc
whether arising from the death,
retirement of one or more partners or
accession of one or more new partners.'

! i
(n) Captions. Captions are inserted in thi|

Agreement for reference purposes only and
not be deemed to modify, explain or limit the ti
10 which (hey refer.

9. Costs and Expenses of Tr
Promptly on demand, Borrower shall pay all
and expenses (including reasonable .attorneys'
and disbursements) which Bank incurs:
connection with preparing or amending ;thi
Agreement; in perfecting Bank's Security Interest
Accounts and any other Collateral; In protecting!
enforcing or exercising Bank's rights and'- remedies,
in connection with this Agreement; and in collecting1

any Liabilities. Until Borrower shall so reimburse!
Bank, such coats and expenses shall be deemed to
be loans to Borrower and shall bear interest ai the-!
rate and in the manner specified in the most recent.
note or other document executed by Borrower in
favor of Bank which provides for the payment ol
interest. •

mt
Warranties. All Borrower's representations am
warranties in this Agreement are continuing an*
shall survive until all Liabilities havfe been paid in
full.

12)008

11. Definitions. Subject to Paragraph
6(ja), the following definitions shall apply to words
as used in ibis Agreement:

(a) "Account*": accounts as defined in
Section 9-106 of die New York Uniform
Commercial Code.

V
I (b) "Account Security": as defined in

paragraph l(c)(A).

: (c) "Agreement"; this Agreement and all
riicrs, exhibits, schedules, supplements and
modifications to ihis Agreement. As used in
Paragraphs 3(a)(v), 3(b)(viii) and 6. 'Agreement'

ill mean in addition any agreement or instrument,
manor when made, under which any Party is

Ejlifiatcd to any Person.

I (d) "Bank": Amalgamated Bank and any
successor or Transferee of the Bank, following and
toSthe extent of any Transfer of this Agreement.

!•

j (e) "Borrower": ilie Party(ies) executing
this Agreement as Borrower.

j (0 "Collateral": as defined in paragraph
lCO(ii); however, as used in Paragraph 6 and in the
definition of Party, "Collateral" shall mean any and
alt personal Property and fixtures, including but not
Incited to goods, documents, instruments, general
intangibles, chattel paper, accounts, securities,
inventory, equipment and deposit accounts, all as
deWd in the New York Uniform Commercial
Code, and all'insurance and annuity contracts, and
any other personal Property, on any of which the
Bank shall have a lien or Security Interest.

(g) "Control": the power, alone or in
conjunction with others, directly or indirectly,
\h\ ough voting securities, by contract or otherwise,
10 .direct or cause die direction of a Person's
management and policies.

(n) "Debt": any Person's obligation of any
sort (in whole or in part) for the payment of money
to iany Person, whether (i) absolute or contingent,
(iij1 secured or unsecured, (iii) joint, several or
independent, (iv) now or hereafter existing or
arising, or (e) due or which shall become due.

4

\ (i) "Debtor": any Person, including
Borrower, with a Debt to, or Facility from, the
Bank.

j 0) "Debtor Relief Action": the
commencement by any Pariy or (unless dismissed or
terminated within 30 days) against any Party of any
proceeding under any law of any jurisdiction
(domestic ori foreign) relating to bankruptcy,
reorganization,' insolvency, arrangement,
composition, receivership, liquidation, dissolution,
moratorium or other relief of financially distressed
debtors, or the making by any Party of an
assignment for'die benefit of creditors.

• (k) "Event of Default": as set forth in
Paragraph 6.

I (1) "Facility": any credit line, loan, letter
of (credit, or other credit facility arrangement
between the Bank and any Person.
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(m) "Govanunftirtai Authority*:
domestic or foreign, national or local,
government, (ii) governmental, j qus
governmental, govcrnmenially-sponsqred
reguluuiry agency, corporation, aiiiliority
instrumentality, (iii) court or (iv) central bank
inlier monetary aiuluirity.

(n) "Liabilities": as defined irt Paragr

security lor-, or any Person thai
subordination, comfort letter, standby
credit, repurchase agreement, put

(n) "Loon Account": the Bank's boo!
and records of all loans and advances jio or for
payments by or for, interest due from,:and otf
charges to. Borrower under any credit Facility.

(p) "Material": material lo the Business ({i
financial condition of any Party an a consolidated
consolidating linsis. !

(d> "Outstanding*": all advances ou
standing in the Loan Account ai any tin u plus
aggregate outstanding amount! of any letters
credit issued, any acceptances made, and i
overdrafts permitted, by Bank in Borrow* r's. behalf J
plus any other amounts owed by Borrowei '

(r> "Party": (i) any Debtor;
maker, co-maker or endorser of any
evidencing-. or any guarantor,
accommodation party or indemniior with -espeet t<

or any Person dm provides any Co lateral
Issues
letter

greenici
option, other Agreement or other credit suppo
wiih respect to-, any of the Liabilities; i ill) if an
Party is a partnership or joint venture, a iy general
partner or jnim venturer in such Piny; aid (iv) »""
person (A) that is under the Control of any F
and (B) whose business or financial e< ndiiion ij
Material to such Pany.

(s) "Person": any person and
partnership, joint venture, company, cc rporatioAj
unincorporated organization or associati on, mis ,j
estate. Governmental Authority, or any other

(i) "Property": any property
real, personal or mixed, and whether t
iniiingible.

(u) "Revenues": all income, revenues,
receipts of the Borrower, including,
limitation, contributions, pledges, public
payments, interest income and investment iarnrags.

Bl 009

t. : •
(v) "Security Interest": any security

in crest, assignment as collateral, lien, mortgage,
p)l idge, reservation of tide or other encumbrance,
h( wever denominated, in. or with respect to, any
P,i wpcny.

(w> "Transfer": shall includes any sale,
iy goiiation, assignment, participation, conveyance,
gr rot of a Security Interest, lease, delegation or any
other direct or indirect transfer of a complete or
pjfriial legal, beneficial, economic or other interest
or obligation;'such term styall also mean to make a
Tinnsfer. The term "Transfer" shall not prohibit
(h! Borrower from paying ordinary expenses,
in lurred in the ordinary course of business, out of
th i Borrower's operating account.

(x) "Transferee": includes any Person to
lorn a Transfer bhall be made.

12. Additional Provisions. The Riders, if any,
identified on Schedule A(8) are incorporated as a
pafrt of this Agreement.

13.Mergcr of Agreement. Tills Agreement
any corporate resolutions or other authorizing

documents, If any, and any other documents and/or
written agreements (regarding the Bank's Security
Interest in the Collateral and any other assets as to
wv^ich the Bank is granted any Security Interest in
arty Rider to this Agreement), delivered by or on
behalf of Borrower to the Bank concurrently wiili or
uu support or furtherance of this Agreement, and
any other agreement or document, a* and to the
extent expressly provided in this Agreement,
constitute the entire agreement between the Bank
and the Borrower with respect to die Bank's
Security Interest in the Collateral and such other
assets and, except to die extent, if any, provided in
this Agreement, amend, supersede and replace any
pr pr oral or written agreement regarding ihe same
or related subject matter.

14.No bral Representations or Agreements
Borrower acknowledges that Bank has

made no representation, covenant, commitment or
atijcemem to Borrower except pursuant to any
Written documents executed by the Bank.
;{
\\ 15.No Representations of Non-enforcement.

Borrower hereby certifies that none of the Bank's
re| iresemaiives or agents has represented, expressed
or; otherwise indicated to Borrower or any of its
a$ nts or representatives that, in ihe event of
lit! jation or; otherwise, the Bank will not seek to
en brce. or will waive or modify, any of the
pr visions of this Agreement.
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(1) Borrower's Chief Executive Office and Address for Location of Books and Records: (Paragraph 3(b)).

25 Louisiana Avenue. N.W.
Washington. D.C. ZOOOJ

(2) Borrower's Slate or Incorporatioi , Fohnafon or Registration: (Paragraph 3(b)(iii)).

Wii.sliinuu»n. D.C.

(3) Borrower's Address for Notices:

25 Louisiana Avenue. N.W.
Washington. D.C. 20001

(4) Borrower's Business Naincft): (

The Committee for Democratic. Republican Independent Voter Education

(5) Names (other than as Identified HI Schedule A(4)) Usiid During Preceding 4 Months: (Paragraph 8(j).
( i )nnd( i i ) ) . ' u

None

(6) Borrower's Address(cs) (other Ih

None

(7) Borrower's Locations Used Dun g Prece
A(6)): (Paragraph 8(k)(ii)).

None •

(8) Riders: (Paragraph 12).

None

luleA(i): (Paragraph 8(k)(i».

ing 4 Montns (other; than as set forth in Schedules A(l) and

.
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SCJHEDULI
Security Interests, Mongages, Pledges and Other ut ins on Pro;

IX I None i

| | As follows: ;
'

il

DaicJ: Ocmbur _25. 2002 ;

i •!
ICorporatL- Seal] j ' '

•
!

Aucsi: !

i
Secretary :

i

i '
1
i

I!
!.
i
1

i
AGREED TO: ":

1 il '1

AMAIX:AMATED BANKjip • r^isHL
Bv: 7VCUOUJ I TX&^£>b

(Signature) ' N. I
J

(Print) Name: jn« VALERIE PHILLIPS :

£XS* VKEPRESUElff
(Prim) Tide:

i . •

i

If
i/
i :

1
•:

t
*

j-

i-
.*! '

i!?.
i : ;'

i ; .

i i i f
l '

I

f ! !
1
1

:

i:i.
!

j!
jj;

li
['•

" '1
!'• •
!i-

. Ji:

Jorrower:
ludcpcnd*

Signature

(Prim) Na

(Prim) Til

•

i

i

[B
wry (Paragraphs 3(b)(v) and (vi) and S(c)):

! '

1
»

:

! Very truly yours,

!

| The Committee For Democratic, Republican
it Vui^Tfcducadon A */
i l l 1 / ) / . I / - f S

\J>Jto^ f>Urtf*~• / / i if
*ic:(/James P. Hoffa

e: Chairman

1

|
i

M
:•'• i

'
1

I
i



Unincorporated

Cily of Washington

Dulix-iiifI olumbiu ) i

On iho2J$>lay of October. 2002, before i.»
who, being hy nx: duly sworn, did depopc ahd jay

; (hoi he/she/lhejy is/are th«
Independent Voter Education, the uuincorpora
dociuncm; ami dial hc/slw/lhcy signed lyis-'her. ihe

it lic/shc/ihty ^sldcfs) ai

CO
Lft
O
cn>

1^012

cainc

association
Hie Committee For*Deniocratic. Republican

described in and which executed the foregoing
:($) Ihcrejo by order of said unincorporated association.l" ' to&f. ; '

Notary Publio/

,. HOUIS G. HYPES
lOTAftY PUBLIC DISTRICT Of COLUMBIA
My Commiulem Explrai May 31,2006
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Unincurnor ttedi;

I'll) ul'VV i

v;! vl

Un ilic .A uf Uciobi'r, 2UU2, b lor
\\liu, bcinti by MIC duly $\*uni, did di-po

.i llut hc/shc/ilicx is/- »l —1;
fin Volcr Eduxuliuii, ilie iiiiiocu porui
; and iliul hc/slit/iliL-y signed his/h^r/llicir

me !p allycaufl-Cr.; 77t.i?rx.
c/slic/l

cdmncnt

'ilde^Sj dl i,U/t*LSi f '••» *C*v\ ll <L.
hie Gmmitiee For Detfiucrniic, Republican
acribcd

, LO me known,
? <L

in und wliich tixiicuied llie foregoing
W tlierejI'lJ order jf suidtinincurporaled ussociulion.

Nuiury Public
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Suvuriiy liucivsls, Mungajjcs, hedge* tuidJoUi!

I X| None

Uulul: Uriuliur ^g, 2UU2

AllL-sl:

ACJKL-IiD TU:

AMALGAMATED BANK

N^nic:

Tiilc:

121014

.< on CruAiy tFaraaraplw 3(|jHv; and (vi; and S(c);-

rruwen

T Very iruly yours,

*•
•Hie Coiiuuiuec Fur Democrat, Rcpublicau

j r

rim; Tidtl: :]• Treasurer

.
il :

I:
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DEPOSIT ACCOIINT PLEDGE

'Deposit? .11 Amalpanuirrf Ranted

O
cn

o

Specific Terms

fa) Pledger (Accnum Holder(s)): *

Tie Committee fin DenvK-raiic. RerniMican. fnikntrnderi
Voter td

OO Pledger's Address-

25 Louisiana Avenue NW

Washington. D.C. 2MOI-2I30

Telephone Number: 702-ftZ<-680n

Tek'fax Number.

Firiiiu-ri < _

Uv.iiiim i>l Rr;inih Washingmn. D C

Acciiuri! Niv <i! svaiLiMcV ^ffjj^

Type "• Di-pjitii Aftouni 'i-hevl «»i\- ;nii

•inaml cli-fnvsit d'hctkiiit.̂

Description of Deposit:

Rank of Deposit: Amalgamated Bank
New York. New

I nmr
| money markii
| NOW

f joint Kiintrn. list all Account llo'
Hfi Dcbiorfs)

General Terms and Conditions

Dctmninns ol'crrtain tapiialized icrms arc contained in Section IS

1 . CnnsiOcraiion: Pk-dyc arel Assienmem; Sfcuriiy

(a) Tliis Agreemcni ic made <i) in consideradnn of

one oi more presently ouisianding loans, credit facilities.
commiiments, overdrafts in deposit accounts, letters of
ciedii. or other financial accommodations from the Bank
to Plcdgor and/or <ii) in order in induce the Bank (A)

now or hereafter to extend (or continue to extend) credit
and/or to grant or continue financial accommodations in
any form to the Ptedgor.

(b) Plcdfnr hereby assigns, transfers and pledges

to the Bank and grants to the Bank, as security foi any
and all Liabilities of Pledger, a lien and security interest
in all of the right, liile and interest of Pledger in, 10 and
under the Collateral. (Bank's interests in the Collateral
:»e referred to cnlla-tivery as the "Security

(c) As used in this Agreement. "Collawnil" shail
wear, (i) the Deposit, (ii) any cash or oilier property ai
iiny nme receivable in respect of. in exchange lor or in
substitution fnr the Deposit, excluding any Interest on thr
Deposit, (iii) all roHovers. replacement*. subsuiutKins.
extensions. rcix.-wals and proceeds oi any and all of the
foregoing, and (iv) all rights and privileges of Pledgur
with respect •« any and all of the

2. The Det)O$if. Blocked Accouni; Renewals-

(a) Deposit. On or tiefore thr date of this
Agreement. Pledger has placed, or Plcdfor may
hereafter place, wiih the Bank immediately available
funds or may add to such funds. Such funds shall
collectively constitute the "Deposit". Tne account at the
Bank in which the Deposit is maintained is referred 10 as

the 'Account". The Deposit may he all or only a portion
of the Account. The Deposit and Account are idcrnti'icd
above, in Specific Terms.

(b) Blocked Account. So lonp as any of the
Liabilities shall remain unpaid: (i) the Deposit shall he
kept in a separate blocked Acrnuni or Account.* or, if ihe
Deposit is a portion of an Account, (he pledged portion
of ihe Account shall be Mocked and held in that Account,
ai ihe Branch of ihe Bank identified above, in Specific
Terms, under the sole dominion and control of tlie Bank,
(ii) Except as otherwise provided herein. Pledger shall
have no righi to withdraw any amounts from the Deposit,
fiii) any Interest or other income accrued on ihe Deposit
shall be payable to Pledgor when credited to the Account
but shall not be retained as Collateral, and (iv) ihe Bank
may from time to time exercise all rights of Pledgnr with
respect if the Collateral, as necessary or desirable m the
Bank's sole judgment to protect ilie Bank's inierrus
Unless .in Event nt' Dcfoulr "ccur* and "< oomimiinp. the



Bank agrees to remit amounts deposited in the Account tn
the Borrower General Account in accordance with ihe
terms specified in the Covenant Agreement, dated as nf
the date hereof, between the Borrower and the Bank.

(c) Automatic Renewal of Deposit. As long as
any or the Liabilities shall remain unpaid and no Event of
Default (unless waived by Bank) shall have occurred,
then, on each respective maturity date of the Account (if
ihe Deposit is in a time deposit or certificate of deposit
Account), the principal amount due with respect to the
Deposit will automatically be renewed, extended, rolled-
over or placed in a new Account (the "New Account"\
which shall then he deemed to contain the "Deposit."
Upon maturity of any time deposit or certificate of
deposit, Pledgor may withdraw any interest credited to
the Account and any principal which exceeds the amount
of the pledged Deposit in accordance with the terms and
conditions of the Account: any such amount not so paid
or withdrawn shall remain part of the New Account.
Unless otherwise agreed to by Pledgor and Rank, the
New Account shall have a term equal to the term of the
then maturing Account, shall bear Interest at such rate
and be on such terms and conditions as the Bank is then
offering for deposits of similar amount and term.
However, if Ihe Bank then no longer offers deposit
accounts with a term equal to the term of the then
maturing Account, the New Account shall have a term
which is equal to that term which, among ihe terms of
deposit accounts then being offered by the Bank, is
closest in duration to the term of the then maturing
Account; and the New Account shall hear Interest at such
rate and shall he subject to such terms and conditions as
the Bank is then offering for deposits of similar amount
and term. Each New Account shall be deemed to he the
Account and shall continue to he subject to this
Agreement.

(d) Book Entry Deposits. The Deposit Account
may he issued in hook entry form by the Bank and a
confirmation of the Account, as distinguished from a
physical certificate, may. in the Bank's discretion, serve
to evidence the Account. .

(e) Acceptance. The Bank's acceptance of the
Security Interest is intended to he a waiver by Bank,
solely for purposes of (his Agreement, of any provision
of the terms and conditions governing the Account which
restrict the transfer or change of ownership of the
Account or prohibit its use as collateral security for a
loan; such acceptance shall not he deemed to constitute a
waiver of such restrictions or prohibitions as to any other
transfer, assignment, pledge or grant of a security
interest in the Account or Deposit.

(f) Deposit Agreement. Subject to and except as
modified by the provisions of this Agreement, the
Account shall continue to he governed by the Rank's
terms and conditions applicable to the Account.

3. Representations. Warranties and Covenants:
Pledgor hereby represents and warrants to, and covenants
with, the Bank (hat: (a) Pledgor is and will be the sole
owner of the Deposit and any other Collateral, fh) the
Collateral existing on the date of this Agreement is and
will continue to be, and any Collateral arising after the
date of this Agreement will be, free from all liens,
security interests and/or other encumbrances, except the
Bank's rights pursuant to this Agreement, (c) Pledgor has
full right, power and authority to enter into this
Agreement, grant the Security Interest and perform
Pledger's obligations under this Agreement (d) the
execution, delivery and performance of this Agreement,
the granting of the Security Interest and the exercise of

the Bank's rights under this Agreement and/or under
applicable law do not and will not violate or contravene
the terms of Pledger's charter documents or any
obligation or duty under law, including those arising
under the FEC regulations, agreement or otherwise,
binding on Pledgor or its properties. (c) no registration
with, or consent or approval of. or other action by or
with, any Governmental Authority or any other Person is
required in connection wjih the execution, delivery and
performance of this Agreement or the exercise of the
Rank's rights under it. (f) this Agreement constitutes the
legal, valid and binding obligation "f Pledger enforceable
in accordance with its terms. (p> thr Security Interest
granted under this Agreement to the R.tnk is and will
continue to be (or will be. in the case of Collateral
hereafter arising") a valid first priority lien on .ind
Security Interest in the Collateral, superior and prior to
the rights of all other Persons, and no filinc or other act
is required to create or perfect such Security Interest. (M
the Pledpor is not presently inso'vcnt. as defined in the
New York Uniform Commercial Code, and the transfer
and pledge of the Collateral to the Rank does not result in
the insolvency of the Pledger, and (ft no insolvency
proceedings, as defined in the New York Uniform
Commercial Code, have been commenced by or against
Pledgor.

4. Further Assurances; Bank Appointed Attorney-in-
Fact: In order to perfect, confirm and assure the Bank's
Security Interest, to assist the Rank's realization thereon
and otherwise to accomplish the purposes of this
Agreement. Pledgor agrees at Pledger's own expense to
take such actions and to execute such writings as the
Bank may request from time to time and irrevocably
authorizes the Bank to take such actions and to execute
such writings as Pledger's agent and attorney-in-fact,
which authorization and appointment are irrevocable and
coupled with an interest, with full power of substitution.

5. Rights and Remedies Upon Default; Application
of Proceeds; Deficiency:

(a) Upon the occurrence of any Event of Default,
the Rank shall have, in addition to eiher rights provided
in this Agreement and the rights of a secured party under
the New York Uniform Commercial Code and its rights
under any other applicable law or agreement as in effect
from time to time, the right, without prior notice (except
as may be required by law and may not he waived) to. or
consent from, the Pledgor and without releasing or
affecting this Agreement or the Pledger's obligations
under it, to: (i) demand and receive payments on or
from the Deposit and other Collateral and give releases,
receipts and acquittances therefor, (ii) exercise any right
of set-off the Bank may have with respect to the Deposit,
the Account and/or any other of Pledger's deposit
accounts at the Bank (regardless of slated maturity), (iii)
effect one or more withdrawals from the Deposit and
Account (regardless of its slated maturity) as may he
required to pay wholly or partially any of the Liabilities
or any other obligation of the Pledgor under this
Agreement at any lime outstanding, (iv) in order to
accomplish any of the foregoing, break any time deposit
or certificate of deposit Account constituting or
containing the Deposit prior to its stated maturity, (v)
deduct any applicable penalty for withdrawal of the
Deposit or Account prior to its stated maturity before
applying the balance of the proceeds to the Liabilities,
(vi) apply any amounts so withdrawn, set-off or received
on account of any of the Liabilities, and (vift do such
other acts and things as Bank may. in its discretion, deem
necessary, appropriate or desirable to enforce and obtain
the benefit of its Security Interest and other rights under
this Agreement.



(h) The Bank shall have (he right to apply any
amount held, realized or received by it pursuant to this
Agreement, in such order as it shall determine, (i)
toward the payment of any of its costs and expenses
(including, without limitation, reasonable attorneys' fees
and expenses) in enforcing this Agreement, in realizing
upon or protecting any Collateral and in enforcing,
collecting, or preserving its rights with respect to, the
Liabilities, (ii) to the payment of all other Liabilities in

such order as the Bank may elect, and (iii) as otherwise
provided by applicable law. Any Collateral and any
instruments or certificates evidencing any Collateral
remaining after the Liabilities have been paid in full shall
he delivered to Pledgor or Pledgor's successors or
assigns or as otherwise required under applicable law.

(c) The Bank's rights and remedies shall he
cumulative. Except as provided in Section 2(M. Pleclgnr
shall remain liable to Rank for any deficiency ns 10 ihe
Liabilities.

6. Waiver of Notice of Acceptance. Protest, etc.:
Pledgor waives notice of acceptance of this Agreement
and notice of any Liabilities (and the amounts and terms
of such Liabilities) to which it may apply, and waives
presentment, demand of payment, protest, notice of
dishonor or nonpayment of any Liabilities of Pledgor.
notice of default by Pledgor, notice of any payment to
the Bank of any of Pledgor's Liabilities or of any
Collateral which the Bank may hold for Pledgor's
Liabilities, notice of any arrangements or settlements
made in or out of court, whether or not in the event of
receivership, liquidation, readjustment, bankruptcy,
reorganization, arrangement, or assignment for the
benefit of creditors of Pledgor, or of any suit or the
taking of other action by the Bank against, and any other
notice to, any Person liable with respect to any such
Liabilities.

7. Security Interest Absolute; Pledgor's Consents
and Waivers of Suretyship Defenses;

(a) Absolute and Unconditional The obligations
of Pledger under this Agreement are absolute and
unconditional and shall remain in full force and effect
without regard to, and shall not be impaired by, any
bankruptcy, insolvency, reorganization, arrangement,
readjustment, composition, liquidation or the like of
Pledgor or any guarantor, endorser or other Person
providing security or otherwise liable for any of the
Liabilities.

(b) Waivers and Consents. Pledgor hereby
consents to, and agrees that any of the following at any
one or more times shall not impair any of Pledgor's
obligations under this Agreement without any notice to
Pledgor being required (except as required by applicable
law and which cannot be waived): (i) any exercise or
nonexercise, or any waiver, by the Bank of any right,
remedy, power or privilege under or in respect to the
Liabilities or any other agreement, instrument or
document executed in connection with or relating to or
evidencing any of the Liabilities or any security for or
any guaranty of any of the Liabilities (other than this
Agreement); (ii) any increase of, addition to or reduction
of the Liabilities; (iii) any one or more extensions,
renewals, refinancings, consolidations, continuations of
or amendments to or modifications of, or changes in the
lime, place, manner or terms of payment of, any of the
Liabilities, any agreement, instrument or document
executed in connection with or relating to or evidencing
any of the Liabilities or any security for or any guaranty
of any of the Liabilities foiher than this Agreement; or

(iv) the invalidity, irregularity or unenforceahility of all
or any part of the Liabilities or any security for or any
guaranty of any of the Liabilities, whether or not Pledgor
shall have notice or knowledge of any of the foregoing;
(v) any settlement, compromise, release, discharge of,
surrender, waiver, modification, impairment or
enforcement of or exercise of, or failure or refusal to
enforce or exercise, any claims, rights or remedies of
any kind or nature against, Pledgor or any other Person
liable with respect to any of the Pledgor's Liabilities, or
regarding any Collateral held by the Rank; (vi) any sale,
exchange or impairment of, or other transaction in, (A)
any Property of Plcdgor or of any other Person liable
with respect to any of the Pledgor's Liahilities or, (B)
any Collateral; and (vii), with or without any express
reservation of rights, any suit or obtaining :my judgment
against or covenanting not to sue or enforce any remedies
against Pledgor or any other Person linble with respect to
any of the Pledgor's Liabilities, or aeainst whnm any
P'edcor may have a riant of recourse.

(c> Limited Duties as to Non-Collateral Assets.
The Bank is under no duty to Pledpor:

• to protect, secure, insure, obtain, retain, take
possession of. or

• to file, record, record notice of. or otherwise to
perfect, any mortgage, trust deed, lien on nr security
interest (however denominated) in.

any asset which has been pledged, or in which a security
interest or other lien has been granted, to the Bank in
connection with the Liabilities if such asset (i) is not
actually in the Bank's possession or (ii), if pledgee!, has
been pledged by any one other than the Pledpor.

8. Limitation on Bank's Liability: Beyond the
exercise of reasonable care to assure the safe custody of
Collateral in its possession, the Bank shall have no duty
or liability to preserve rights pertaining to any Collateral.
Furthermore, the Bank is under no duty to the Pledgor to
protect, secure, insure or obtain or perfect any security
interest in any property pledged by any other Person in
connection with any of the Liabilities of the Pledgor.
Neither the Bank, nor any director, officer, employee,
attorney or agent of the Bank (each, an "Agent"), shall
be liable to the Pledgor for any action taken or omitted to
be taken in good faith by it or them pursuant to or in
connection with this Agreement, except for its or their
own gross negligence or willful misconduct, or, solely to
the extent required by law and not waivable, its or their
own negligence. In any event, the Bank and its Agents
shall have no liability for any special, consequential or
punitive damages.

9. Indemnification; Bank's Costs and Expenses:
Pledgor agrees to indemnify and hold the Bank and/or
any Agents harmless from and against, and pay on
demand to the Bank or such Agents, any and all loss,
liability, cost and expense (including but not limited to
filing fees and reasonable attorneys' fees and expenses in
advising, representing or litigating on behalf of the Bank)
in connection with any matter relating to Pledgor, the
Collateral and/or this Agreement, including but not
limited to those for (a) any action contemplated or taken,
whether or not by litigation, to enforce or collect -, to
protect rights or interests with respect to -, to sell or
deliver -. or to preserve -, any Collateral, Bank's rights
or remedies under this Agreement, any Pledgor's
Liabilities, (b) compliance with any legal process or any
order or directive of any governmental authority with
respect in Pledgor. fc> any litigation, administrative or



niher proceeding relating to Pledger, and/or fd) any
amendment, modification, extension or waiver wiih
respect to this Agreement or any Liabilities, unless such
loss, liability, cost or expense shall he due to willful
misconduct or gross negligence (or, solely to the extent
required by law and not waivahle, negligence) on the pan
of the Bank or such Agents. Any such loss, liability,
cost or expense shall, from the date incurred, be part of
the Liabilities secured by this Agreement.

10. Parties: Pledgor, if more than one, shall be
jointly and severally liable under this Agreement.
Anyone signing this Agreement shall be bound by it.
whether or not anyone else signs this Agreement .11 any
time. Any reference in this Agreement to the Pledpor
shall include: (i) any assignee or assignees, successor or
successors to which all or substantially all of the business
or assets of Pledgor shall have been transferred directly
or indirectly, (ii) any other corporation, firm or entity
into or with which the Pledgor shall have merged,
consolidated or reorganized, fiii) any successor
parinership(s) to Pledgor and (iv) the heirs, executors,
and legal representatives of Pledgor.

11. No Oral Changes: This Agreement may not he
changed or terminated orally.

12. Waivers by Bank. No failure or delay on the pan
of the Bank in exercising any of its rights or remedies
under this Agreement or under law. and no partial or
single exercise of any of such rights or remedies, shall
constitute a waiver of any provision of this Agreement or
of any of such rights or remedies. No waiver of any of
the Bank's rights under this Agreement or under law
shall be deemed to be made by the Bank by any future
action, course of dealing or otherwise, unless such
waiver shall be in writing, duly signed on behalf of the
Bank. Each such waiver, if any, shall apply only with
respect to the specific instance involved and only to the
extent expressly stated, and shall in no way impair the
rights or remedies of the Bank or the obligations of
Pledgor to the Bank in any other respect at thai or at any
other time.

13. Benefit of Agreement; Transfers: This
Agreement is binding upon Pledgor and Pledger's
executors, administrators, successors and assigns;
provided, however, that Pledgor may not, without the
prior written consent of the Bank, assign or delegate any
of its rights or obligations under this Agreement to any
Person. Bank may Transfer this Agreement and its rights
under ii to any Transferee in connection with a Transfer
of the Liabilities of Pledgor and, to the extent of any
such Transfer, any Transferee shall have the benefit of
this Agreement and Bank's rights and remedies under it.

14. Definitions: As used in this Agreement, the
following terms shall have the meanings specified below
and shall include in the singular number the plural and in
the plural number the singular:

"Account" shall have the meaning set forth in Section
2(a).

"Agent" shall have the meaning set forth in Section 8.

"Agreement" shall mean this agreement and any riders,
schedules and exhibits attached to it.

"Bank" shall mean Amalgamated Bank, New York. New
York and shall include the Bank's successors and
Transferees and any Agent acting for the Bank.

"Borrower General Account" shall mean checking
account no. 81000317 in the name of the Borrower with
the Washington, D.C. branch of the Bank.

"Collateral" shall have the meaning set forth in Section
Kb).

"Debtor Relief Action" shall mean the commencement
by Pledgor or (unless dismissed or terminated within 30
days) against Pledgor of any proceeding under any law of
any jurisdiction (domestic or foreign^ relating to
bankruptcy, reorganization, insolvency, arrangement.
composition, receivership. lit|iiiil:i(inn. dissolution,
moratorium or other relief of financially distressed
debtors, or the making hy Pledcnr nf :in :issij!nmeni !'-T
the benefit of creditors

"Deposit" shall have the meaning: set l"nr|h in Sec'inp

"Event of Default" shall mean the occurrence of any of
the following: (i) any failure hy Pledgor to make any
payment to Bank when due. (ii) any Debtor Relief
Action, (iii) a default or Event of Default under any
documentation for any loan or other credit facility made
available by the Bank to Pledgor or under the
documentation for any obligation of Pledgor to Bank,
(iv) the Pledgor's failure to perform any of its obligations
under this Agreement following (5) business days' notice
from the Bank requiring such performance, (v) any
representation or warranty made hy the Pledgor in or in
connection with this Agreement being or having been
incorrect or misleading in any material respect when
made, or (vi) any levy upon, encumbrance of. seizure or
attachment of, or the receipt by the Bank of any
injunction or restraint or restraining notice or order
regarding, or the commencement of any legal proceeding
against, any pan or all of the Collateral.

"Governmental Authority" shall mean any domestic or
foreign, national or local (a) government, (h)
governmental, quasigovernmental or regulatory agency.
authority or instrumentality, or fc) court.

"Interest" shall mean interest, dividends and other
income earned or accruing on a Deposit in an Account.

"Liabilities" shall mean any and all indebtedness,
obligations and liabilities (in whole or in part) of Pledgor
for the payment of money, whether (a) absolute or
contingent, (h) direct or indirect, (c) joint, several or
independent, (d) now outstanding or hereafter existing,
arising, incurred or suffered, (e) secured or unsecured,
(0 liquidated or unliquidated, (g) arising by contract,
operation of law or otherwise, or (h) due or hereafter
becoming due, to the Bank or held or hereafter becoming
held by the Bank for its own account or as agent for
another or others, whether created directly or acquired
by Transfer or otherwise, and whether any such
indebtedness, obligation or liability shall be
unenforceable against the Pledgor, by reason of any
provision of law of or any other defense available to the
Pledgor against the Bank, and any and all extensions,
continuations, renewals and/or modificaions of any such
indebtedness, obligation or liability.

"New Account" shall have the meaning set forth in
Section 2(c).

"Person" shall mean any person, partnership, joint
venture, company, corporation, unincorporated
organization or association, tnist, estate. Governmental
Authority, or any other entity.



"Pledger" shall mean (hose signing (his Agreement as
Pledger, and any one or more of them.

"Pledger's Guaranty Undertaking" shall have the
meaning set forth in Section 2(aV

"Security Interest" shall have the meaning set forth in
Section l(b).

"Transfer" shall mean any negotiation, assignment,
participation, conveyance, grant of a lien, security
interest, lease, delegation or any other direct or indirect
transfer of a complete or partial, legal, beneficial,
economic or other interest or obligation.

"Transferee" shall mean any Person to whom a Transfer
is made.

15. Jurisdiction; Service of Process: Pledger submits
to the non-exclusive jurisdiction of the federal and state
courts in the State of New York, with respect to any legal
action or proceed ing arising hereunder or relating to any
of Pledger's obligations. Any judicial proceeding shall
take place in New York County. Service of process may
be made on Pledger by personal delivery at. or by mail
addressed to. any address to which the Bank may address
notices to Pledger as set forth below or in any other
manner permitted by law. If service of process is made
by mail, such service shall be deemed to be effective and
complete ten (10) days after the date of mailing.

16. Governing Law. This Agreement and the rights
and obligations of the Bank and of Pledger under this
Agreement shall be governed and construed in
accordance with the internal laws of the State of New
York without giving effect to conflict of laws principles.

17. Litigation Waivers: Pledgor waives the right to
assert any counterclaim or set-off in any litigation
brought to enforce the Bank's rights and remedies under
this Agreement. In connection with any litigation.
Pledgor irrevocably waives any sovereign immunity that
it may have or hereafter acquire, including hut not
limited to immunity form the jurisdiction of any court,
from any legal process, from attachment prior to
judgment, from attachment in aid of execution, from
execution or otherwise.

18. Continuing Nature of Agreement: This
Agreement is a continuing one. and all Liabilities to
which it applies or may apply under its terms shall be
conclusively presumed to have been created in reliance
on it.

19. Captions: Captions are used in this Agreement
for reference purposes only and shall not be deemed to
modify or interpret the text of this Agreement.

20. Notices: Any notice or communication in
connection with this Agreement shall be in writing and
may be delivered personally, by telefax, by nationally
recognized overnight delivery service, or by registered or
certified mail, return receipt requested. Any such notice
or communication shall be addressed (a) if to Pledgor, at
the address set forth above and (b) if to the Bank, at 15
Union Square. New York, New York 10003, Attention:
Credit Administration Department, or to such other
address(es) as may after the date of this Agreement be
designated by notice by Pledgor or the Bank,
respectively. All such notices or other communications
shall be deemed given as follows: (a) when delivered
personally or by telefax, (b) if sent by overnight delivery
service, one (I) business day after delivery to the
delivery service, with fees paid or arranged for at

sender's expense, or (c) if mailed, five (5) business days
after being mailed, postage prepaid, addressed as set
forth above, except that fd) notice of change of address
and notice of revocation pursuant to Section 7 shall he
deemed to have been given only when received.

22. Merger of Agreement; No Derogation of
Agreements Regarding Other Subject Matter:

(a) This Agreement. Pledger's resolutions or
ether authorizing documents, if any. Pledger's Covenant,
Warranty and Representation Letter, if any, any other
agreement by Pledgor giving (hi- Rank a lien, security
interest, mortgage, pledge nr other interest, however
denominated, as security in any Collate™!, and any other
written agreements ami'or undertakings delivered by or
en behalf of Pledgor to the Rank representing or by
which Pledgor incurs smy of the Pledgor's Liabilities, or
delivered concurrently with or in support or furtherance
of. or supported or secured by. this Agreement, and any
other agreement or document. as and to the extent
expressly provided in this Agreement, constitute the
entire agreement between the Rank and the Pledgor with
respect to the Bank's Security Interest and. except to the
extent, if any. provided in this Agreement, supersede any
prior oral or written agreement regarding the Rank's
Security Interest.

(h) Neither the previsions of this Agreement nor
the Bank's acceptance of the Security Interest shall in any
way limit, diminish or waive any of the Bank's rights
under any other agreement with Pledgor or any other
Person regarding any other subject matter

23. Waiver of Jury Trial; Pledgor waives, and
delivers this Agreement to the Bank on condition that,
by its acceptance of this Agreement, the Bank waives,
the right to a jury trial with respect to any dispute
arising under or in connection with this Agreement nr
relating to any of the Pledger's Liabilities; any judicial
proceeding with respect to any such dispute shall take
place without a jury.

21. No Representations or Agreements by the
Bank; Pledgor acknowledges that the Hank has made
no representation, covenant, commitment or
agreement to Pledgor except pursuant to any written
document executed by the Rank.

24. No Representations of Nonenforcement:
Pledgor acknowledges that no representative or agent
of the Bank has represented or indicated that the
Rank will not enforce any provision of this Agreement
or any provision of any document binding on or others
in connection with any of the I'ledgor's Liabilities in
the event of litigation nr otherwise.
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Amalgamated Rank

On the day of

Unincorporated Association Acknowledgment

Ciiy of Washington )
) ss:

District of Columbia )

. 2002. before me personally c

, to me.known, who, being by me duly sworn, did depose and say. that he/she'ihey mule's) at'

; that he/she/they is/are the'
_. the unincorporated association escribed in and which executed the foregoing document; and (hat he/she 'they

signed his/her/their name(s) thereto by order of said unincorporated association.

HOWS G. HYPES
NOTARY PUBLIC DlSTRIO OF COLUMBIA
My Commission Expires Moy 31, 2006
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Amalgamated Hank

l'iiinc«rpnraicd Asswialiun Acknowledgment

Ciiy of Washington

District of Columbia

)
)ss:

On ilic JP day of • 2(W2- before me personally came I ,

, to me known, who, being by me duly sworn, did depose and say. that he/she'they residefs) :n

4}'auaA**-* AU- /r/ <L

(L
_; lhai he/she/they is/are ihe ^,

_, ilic unincorporated association described in and which executed the foregoing document; and that he'she'they

signed his'her/iheir name(s) thereto by order of said unincorporated association.

LINDA K.RICCI
NouryPuMc Notary Public
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Dept,

Amalgamated Bank

TIMOTHY D. SULLIVAN

March 25, 2005

Mr, Martin Kendall
The Committee for Democratic, Republican. Independent Voter Registration
25 Louisiana Avenue, NW
Washington. DC 20001

Dear Mr. Kendall:

On March 21, 2005 you asked me to review certain aspects of a loan that
Amalgamated Bank made to The Committee for Democratic, Republican,
Independent Voter Registration (DRIVE).

The loan was originally made on October 24, 2002 in the amount of $300,000.
On November 1, 2002 a second loan in the amount of $200,000 was made.
DRIVE'S accounts receivable, general intangibles and cash secured both loans.

i have attached the loan documents that were used to execute the bank's interest
in these assets. The Continuing Security Agreement provides us with
accounts receivable and general intangibles. More importantly the Deposit
Account Pledge Agreement specifically assigns the balances from account #

collateral for the DRIVE loans. The balance on deposit in account
always exceeded the amount of the loan outstanding to DRIVE.

DRIVE'S cash on deposit at Amalgamated Bank was sufficient to act as full
collateral for the loan made to DRIVE.

I hope that this information is helpful. Of course I am available to you for any
other inquiries.

Sincerely,

o
UKMNM nmdULBUKNNT MJUMNCKCOWnuTiOM
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THE COMMITTEE FOR DEMOCRATIC, REPUBLICAN,
INDEPENDENT VOTER EDUCATION

FINANCIAL STATEMENTS

YEARS ENDED DECEMBER 31,2000 AND 1999



THOMAS
HAVEY

LLP

REPORT OF INDEPENDENT AUDITORS

Board of Directors
The Committee for Democratic, Republican,

Independent Voter Education

We have audited the accompanying statements of financial position of The Committee for
Democratic, Republican, Independent Voter Education (Committee) as of December 31,2000
and 1999, and the related statements of activities and cash flows for the years then ended. These
financial statements are the responsibility of the Committee's management. Our responsibility is
to express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with auditing standards generally accepted in the United
States of America. Those standards require that we plan and perform an audit to obtain
reasonable assurance about whether the financial statements are free of material misstatement.
An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in
the financial statements. An audit also includes assessing the accounting principles used and
significant estimates made by the Committee's management, as well as evaluating the overall
financial statement presentation. We believe that our audits provide a reasonable basis for our
opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects,
the financial position of The Committee for Democratic, Republican, Independent Voter
Education as of December 31, 2000 and 1999, and the changes in its net assets (deficit) and its
cash flows for the years then ended in conformity with accounting principles generally accepted
in the United States of America.

March 16,2001

CERTIFIED PUBLIC ACCOUNTANTS AND CONSULTANTS

900 I/TH STREET. NW • WASHINGTON. DC 2000* • 202.331.9880 • 202.331.9890 FAX • www.havrv.com



THE COMMITTEE FOR DEMOCRATIC. REPUBLICAN,
INDEPENDENT VOTER EDUCATION

STATEMENTS.OF FINANCIAL POSITION

DECEMBER 31,2000 AND 1999

2000 1999

ASSETS

ASSETS
Cash and cash equivalents
Prepaid expenses
Fixed assets, net of depreciation of $1,919 and $1,488

Total assets

$ 564,937
4,349
1.077

$ 570.363

$ 918,972
4,356
1.508

$ 924.836

LIABILITIES AND NET ASSETS (DEFICIT)

LIABILITIES
Accounts payable
Income tax payable
Loans payable

Total liabilities

UNRESTRICTED NET ASSETS (DEFICIT)
Political fund
Education and legislative fund

Total unrestricted net assets (deficit)

Total liabilities and net assets (deficit)

$ 746,845
18,874

800.000
1.565.719

(1,040,103)
44.747

(995.356)

S 570.363

S 469,327
7,769

477.096

410,768
36.972

447.740

$ 924.836

See accompanying notes to financial statements.



THE COMMITTEE TOR DEMOCRATIC, REPUBLICAN.
INDEPENDENT VOTER EDUCATION

STATEMENTS OF ACTIVITIES

YEARS ENDED DECEMBER 31,2000 AND 1999

REVENUE
Contributions
Interest income, net of taxes of $24,905

and $8,772

Total revenue

EXPENSES
Candidate support

Single-candidate committees
Federal
Slate and local

Multi-candidate committees
Federal

National party committees
Slate and local party committees

',''" Other political committees
Nonfederal

National party committees
State and local committees
Other political committees

Total candidate support

Administrative

Transfers to
Affiliates political committees - federal
Affiliates political committees - non-federal
Affiliates other political activities
AFL-C1O political committees

Total transfers

Other
Political consultant fees and expenses
Charitable and civic betterment contributions
Legislative and political education

Total othei

Total expenses

CHANGE IN UNRESTRICTED NET ASSETS (DEFICIT)

UNRESTRICTED NET ASSETS (DEFICIT)
Beginning of year

End of year

Political
Fund

S 4,159,630

35,107
4,194,737

1,534,600
1,023,023

50,000
52,500

138,000

60,000
864,610
73,500

3,796,233

461.188

94,451
814,980
75,343
70,500

1.055,274

34,246
184,254
114,413
332,913

5,645,608

(1,450,871)

410,768

2000
Education

and
Legislative

Fund Total

S 7,775 54,167,405

35,107
7.775 4.202.512

1,534,600
1,023.023

50,000
52,500

138,000

60,000
864,610
73.500

3,796,233

461.188

94,451
814,980
75,343
70.500

1,055.274

34,246
184,234
114.413
332,913

5.645.608

7,775 (1,443,096)

36,972 447,740

1999
Education

and
Political Legislative •

Fund Fund

S 3,739,8 16 SI 0,715

15.996
3,755,812 10,715

962,100
750,261

35,000
23,500
42,000

26,000
238,436
76,500

2,153,797

83,276

54,221
537,319
48,193
14,900

654,633

33,091
88,114

146,319
267.524

3,159,230

596,582 10,715

(185.814) 26,257

Total

S 3,750,531

15.996
3.766.527

962,100
750,261

35,000
23,500
42,000

26,000
238,436
76.500

2.153.797

83.276

54,221
537,319
48,193
14.900

654.633

33,091
88,114

146.319
267.524

3,159,230

607,297

(159.557)

.040,103) S 44.747 S (995,356) S 410,76£ 536,972 S 447.740

See accompanying notes lo financial statements.
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THE COMMITTEE FOR DEMOCRATIC, REPUBLICAN,

INDEPENDENT VOTER EDUCATION

STATEMENTS OF CASH FLOWS

YEARS ENDED DECEMBER 31.2000 AND 1999

2000 1999

CASH FLOWS FROM OPERATING ACTIVITIES
Cash received from

Voluntary donors and affiliates' political committees
Interest income
Refunds from vendors

Total

Cash disbursed to
Candidates and candidates' political committees
Affiliates' political committees and activities
Other political committees
Charitable and civic betterment organizations
Service providers, suppliers, vendors and others
Income taxes paid
Interest paid

Total

Net cash provided by (used in) operating activities

CASH FLOWS FROM FINANCING ACTIVITIES
Cash received from loans
Cash disbursed to repay loans

Net cash provided by (used in) financing activities

NET INCREASE (DECREASE) IN CASH

CASH AT BEGINNING OF YEAR

CASH AT END OF YEAR

S 4,167,405
60,012

4.227,417

(3,796,233)
(984,774)
(70,500)
(184,254)
(314,870)
(13,800)
(17,021)

(5,381,452)

(1,154,035)

1,100,000
(300,000)
800,000

(354,035)

918,972

S 3,750,531
24,768
10,402

3,785,701

(2,153,797)
(639,733)
(14,900)
(88,114)
(74,728)
(8,125)
(3,765)

(2,983,162)

802,539

(300,000)
(300,000)

502,539

416,433

S 564,937 S 918,972

RECONCILIATION OF CHANGE IN NET ASSETS (DEFICIT) TO NET
CASH PROVIDED BY (USED IN1) OPERATING ACTIVITIES

Change in net assets (deficit)
Depreciation
Decrease in prepaid expenses
Increase in accounts payable
Increase in income lax payable

Net cash provided by (used in) operating activities

5(1,443,096)
431

7
277,518

11,105

607,297
430

23,040
171,125

647

S( 1.154,035) S 802,539

See accompanying notes 10 financial statements.



THE COMMITTEE FOR DEMOCRATIC, REPUBLICAN,
INDEPENDENT VOTER EDUCATION

NOTES TO FINANCIAL STATEMENTS

YEARS ENDED DECEMBER 31,2000 AND 1999

NOTE 3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Mel hod of Accounting - The Committee's financial statements have been prepared on the
accrual basis of accounting.

Administrative Expenses - Cenain administrative expenses are paid by the International
Brotherhood of Teamsters. The value of these services is not determinable and is not included in
the accompanying financial statements.

Cash and Cash Equivalents - Cash and cash equivalents include all investments with original
maturities of three months or less. Cash and cash equivalents include commercial paper at cost
which approximates fair value.

Estimates - The preparation of financial statements in conformity with generally accepted
accounting principles requires management to make estimates and assumptions that affect the
reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the
date of the financial statements and the reported amounts of revenues and expenses during the
reporting period. Actual results could differ from those estimates.

Financial Presentation - The Committee's financial statements report net assets, revenues,
expenses, gains and losses classified between unrestricted, temporarily restricted, and
permanently restricted net assets based on the existence or absence of donor-imposed restrictions.
For 2000 and 1999 all of the net assets and activities of the Committee were classified as
unrestricted.

Fixed Assets - Fixed assets are carried at cost. Major additions are capitalized while
replacements and repairs that do not improve the lives of the respective assets are expensed
currently. Depreciation expense is computed using the straight-line method over the following
estimated useful lives of the assets, generally five years.



NOTE 2. DESCRIPTION OF ORGANIZATION

The Committee is a separate, segregated fund of the International Brotherhood of Teamsters
(IBT). The Committee consists of a Political Fund and an Education and Legislative Fund that
were established to promote and facilitate the accumulation of voluntary contributions for the
support of political panies and various candidates for election to public office. Contributions
disbursed by the Committee are used to support candidates to federal, state or local office.
Contributions from the Education and Legislative Fund are used for legislative and voter
education activities and to support candidates for state or local office.

The Committee may expend monies contributed to assist, by means of direct financial
contributions, candidates for public office who, it is believed, are in support of the objectives of
the IBT. The Committee is not affiliated with any political party.

NOTE 3. INCOME TAX STATUS

Section 527 of the Internal Revenue Code provides for the exemption from Federal income tax
for "exempt function income" of a political action committee that is a separate segregated fund of
an exempt organization which is not a political organization. Contributions received are exempt
function income provided that the receipts are primarily expended for an exempt function (i.e.,
for support of individuals seeking public office). However, net investment income is taxable.

NOTE 4. RELATED PARTY TRANSACTIONS

Included in accounts payable at December 31 , 2000 and 1999, are balances owed to the IBT from
the Political Fund and the Education and Legislative Fund. At December 31 , 2000 and 1999, the
Committee owed the IBT $14,067 and $12,459, respectively.

NOTE 5. LOANS PAYABLE

On October 23, 2000, the Committee received a loan from Amalgamated Bank for $1,000,000
due April 30, 200] , at the prime rate of interest, 9.50% at December 3 1 , 2000. The loan is
secured by the Committee's accounts receivable, bank deposits, and genera] intangibles. During
the year 2000, the Committee paid $317.021 in principal and interest on the loan.

On November 6, 2000, the Committee received a due on demand loan from Teamster's Local Union 745
for $1 00,000. As of December 31 , 2000, the entire balance remained outstanding.

NOTE 6. CONCENTRATION OF CASH

The Committee maintains its cash at two separate U.S. financial institutions. Each balance is
insured by the Federal Deposit Insurance Corporation up to $1 00.000. As of December 31,
2000, the Committee's cash in excess of FD1C insurance coverage totaled approximately
$365,000.
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REPORT OF INDEPENDENT AUDITORS

Board of Directors .; v
The Committee for Democratic, Republican, .,- -^

Independent Voter Education

We have audited the accompanying statements of financial position of The Committee for
Democratic, Republican, Independent Voter Education (Commi(te^)'as of December 31, 2001
and 2000, and the related statements of activities ancPcash flows,Ibr the years then ended. These
financial statements are the responsibility of the Cpninlittee^STnanagement. Our responsibility is
to express an opinion on these financial^jatements;based of) our audits.

jA. \l sV-
We conducted our audits in accoraajgcej^jtl^ auditing standards generally accepted in the United
Slates of America. Those standards j^uire tftat we plan and perform an audit to obtain
reasonable assurance about whether the financial statements are free of material misstatement.
An audit includes examining, on a lest basis, evidence supporting the amounts and disclosures in
the financial statements.\An audit also includes assessing the accounting principles used and
significant estimates made by the Committee's management, as well as evaluating the overall
financial statement presentation. We believe that our audits provide a reasonable basis for our
opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects,
the financial position of The Committee for Democratic, Republican, Independent Voter
Education as of December 31,2001 and 2000, and the changes in its net assets (deficit) and its
cash flows for the years then ended in conformity with accounting principles generally accepted
in the United Stales of America.

March 22, 2002



THE COMMITTEE FOR DEMOCRATIC, REPUBLICAN,
INDEPENDENT VOTER EDUCATION

STATEMENTS OF FINANCIAL POSITION

DECEMBER 31.2001 AND 2000

2001 2000

Ln ASSETS
O Cash and cash equivalents
JJJ Prepaid expenses
^ Fixed assets, net of depreciation

CO

2J80

S

Total assets

LIABILITIES AND NET ASSETS (DEFICIT)
Liabilities

Accounts payable
Income tax payable ,
Loans payable X

Totalliabilities "\

v-" - '•'. •. '•.
Unrestricted net assets (deficit) ' .-. •

Political fund - ,\
Education and legishiiye fund -

Total unrestricted n^tvassets (deficit)

Total liabilities and net assets (deficit)

\ ' S 376,979
\. x. — ̂ ^^—fc—

x

.. ,
v '"

S 376,979

S 564,937
4,349

_ 1,077

$ 570,363

$ 664,673
7,102

100,000

771,775

(418,425)
23,629

(394,796)

$ 746,845
18,874
800,000

1,565,719

(1,040,103)
44,747

(995,356)

$ 570,363

See accompanying notes to financial statements.
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THE COMMITTEE FOR DEMOCRATIC, REPUBLICAN,
INDEPENDENT VOTER EDUCATION

STATEMENTS OF ACTIVITIES AND CHANGES IN NET ASSETS (DEFICIT)

YEARS ENDED DECEMBER 31,2001 AND 2000

in
0J REVENUE
l/k Contributions
Q Interest income, net of taxes of S10,797
0) and $24,905
r~l • Total revenue

«f EXPENSES
Q Candidate support
03 Single-candidate committees
^ Federal

State and local
Multi-candidate committees

Federal
National party committees
Slate and local party committees
Other political committees ...-*"

Nonfederal X
National party committees "' O' v v

Slate and local committees "V°;::.
Other political commiuees •••

Total candidate support

Administrative

Transfers to ' .
Affiliates political committees -/ederal
Affiliates political commiuees - non-federal
Affiliates other political activities
AFL-C1O political committees

Total transfers

Other
Political consultant fees and expenses
Charitable and civic betterment contributions
Legislative and political education

Total other

Total expenses

CHANGE IN UNRESTRICTED NET ASSETS (DEFICIT)

UNRESTRICTED NET ASSETS (DEFICIT)
Beginning of year

End of vear

Political
Fund

$ 4,642,534

11,894
4,654,428

902,650
810,523:™,

:

30,421
-«- 5'°°0

•-> 73,000

.' .19,825
.*' 7*8,2*0.

1.000
1 2,610,699

276.632

235,438
599,007
88,187
25,470

948,102

66,707
91,438
39.172

197.317

4.032,750

621,678

(1.040.103)

S (418,425)

2001
Education

and
Legislative

Fund

$ 5,907

.

Total

S 4,648,44 lef" \
X- v.

-lJ,8W\\.
5,907 >4j660,335 -

X

•£\

. \
,4i

* ' ** • *

X1*-̂ *5**
V-' - V

:• ""

-

.

(25)

-
-
-
.

-
27.050
27.050

27.025

(21. US)

44.747

523.629

.

A,
V 902,650
"• .̂ ^10^23

'̂
s" 30,421

5,000
73,000

19,825
768,280

1,000
2,610,699

276,607

235,438
599,007

88,187
25,470

948,102

66,707
91,438
66,222

224,367

4,059,775

600,560

(995,356)

$ (394,796)

2000
Education

and
Political Legislative

Fund Fund
>v

b "4,1 59,630 S 7,775

35,107
:-4,194,737 7,775
\ Nt: —
/,''

1,534,600
1,023,023

50,000
52,500

138,000

60,000
864,610
73,500

3,796,233

461,188

94,451
814,980
75,343
70,500

1,055,274

34,246
184,254
114,143
332,643

5.645.608

(1,450,871) 7,775

410/768 36,972

5(1,040,103) $44,747

Total

$4,167,405

35,107
4,202,512

1,534,600
1,023,023

50,000
52,500

138,000

60.000
864,610
73,500

3,796,233

461.188

94,451
814,980
75,343
70,500

1,055,274

34,246
184,254
114,143
332,643

5,645,608

(1,443,096)

447.740

S (995,356)

See accompanying notes to financial siaiemenis.
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THE COMMITTEE FOR DEMOCRATIC. REPUBLICAN,
INDEPENDENT VOTER EDUCATION

STATEMENTS OF CASH FLOWS

YEARS ENDED DECEMBER 31.2001 AND 2000

2001 2000

in
O
O>

O

CASH FLOWS FROM OPERATING ACTIVITIES
Cash received from

Voluntary donors and affiliates' political committees
Interest income

Total

Cash disbursed to
Candidates and candidates' political committees _:
Affiliates' political committees and activities
Other political committees
Charitable and civic betterment organizations ^••i
Service providers, suppliers, vendors and others ."̂ :

Income taxes paid .. ̂ ,•" •*
Interest paid ,-»-5t.. v-"'

Total . ^ "' '/
.<•• • •. • -V»

" " " • " • .. . .• *

Net cash provided by (used in) operating activities

CASH FLOWS FROM FINANCING ACTIVITIES
Cash received from loans.
Cash disbursed to repay loans

Net cash provided by (used in) financing activities

NET DECREASE IN CASH

CASH AND CASH EQUIVALENTS

Beginning of year

End of year

RECONCILIATION OF CHANGE IN NET ASSETS (DEFICIT) TO NET
CASH PROVIDED BY OPERATING ACTIVITIES

Change in net assets (deficit)
Depreciation
Decrease in prepaid expenses
Increase (decrease) in accounts payable
Increase (decrease) in income lax payable

Net cash provided by (used in) operating activities

See accompanying notes to financial statements.

s* ' 22̂ 691
'4,671,132
^ \..m\. '*•••-.

(2,6lfef699)
(922,632)
(91,692)
(91,438)
(405,276)
(22,569)
(17,510)

(4,161,816)

509,316

(700,000)
(700,000)

(190,684)

564,937

$ 4,167,405
60,012

4,227,417

(3,796,233)
(984,774)
(70,500)
(184,254)
(314,870)
(13,800)
(17,021)

(5,381,452)

(1,154,035)

1,100,000
(300,000)
800,000

(354,035)

918,972

S 374,253 $ 564,937

$

s

600,560
431

2,269
(82,172)
(11,772)

509.316

$(1,443.096)
431
7

277,518
11,105

$(1 ,154,035)

- 4 -



THE COMMITTEE FOR DEMOCRATIC. REPUBLICAN,
INDEPENDENT VOTER EDUCATION

NOTES TO FINANCIAL STATEMENTS

YEARS ENDED DECEMBER 31,2001 AND 2000

X"
x •-,

NOTE 1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES^ '
j t _\ '-. V

Method of Accounting - The Committee's financial staiementsJiave been prepared on the
accnial basis of accounting. -£.\ > '

Administrative Expenses - Certain administrative expenses are.paid by the International
Brotherhood of Teamsters. The value of these services is not deterininable and is not included in
the accompanying financial statements. . "^"j^V^ '

Cash and Cash Equivalents - Cash and cash equivalents'mclude all investments with original
maturities of three months or less:' Cash and cash equivalents include commercial paper at cost
which approximates fair value. •' -;— •*•** •

Estimates - The preparation of financial statements in conformity with generally accepted
accounting principles requires management to make estimates and assumptions that affect the
reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the
date of the financial statements and the reponed amounts of revenues and expenses during the
reporting period. Actual results could differ from those estimates.

Financial Presentation - The Committee's financial statements report net assets, revenues,
expenses, gains and losses classified between unrestricted, temporarily restricted, and
permanently restricted net assets based on the existence or absence of donor-imposed restrictions.
For 2001 and 2000 all of the net assets and activities of the Committee were classified as
unrestricted.

Fixed Assets - Fixed assets are carried at cost. Major additions are capitalized while
replacements and repairs that do not improve the lives of the respective assets are expensed
currently. Depreciation expense is computed using the straight-line method over the following
estimated useful lives of the assets, generally five years.



NOTE 2. DESCRJPTJON OF ORGANIZATION

The Committee is a separate, segregated fund of the International Brotherhood of Teamsters
(JBT). The Committee consists of a Political Fund and an Education and Legislative Fund that
were established to promote and facilitate the accumulation of voluntary contributions for the
support of political parties and various candidates for election to public office. Contributions
disbursed by the Committee are used to support candidates to federal, state or local office.
Contributions from the Education and Legislative Fund are used for legislative and voter
education activities and to support candidates for state or local office.

The Committee may expend monies contributed to assist, by means of direct financial
contributions, candidates for public office who. it is believed, are in support of the objectives of
the JBT. The Committee is not affiliated with any political party.

NOTE 3. 1NCOME TAX STATUS

Section 521 of the Internal Revenue Code provides for tlieH?xemption from J^ejiiral income tax
for "exempt function income" of a political action committee thans a separate segregated fund of
an exempt organization which is not a political organizations Contributions received are exempt
function income provided that the receipts are primarily expentie<ypr an exempt function (i.e.,
for support of individuals seeking public office). : However, net investment income is taxable.

'
„ »NOTE 4. RELATED PARTY TRANSACTIONS

»'?• '• * "^• f '••• *
Included in accounts payable at December 3T,:2001 and 2000, are balances owed to the 1BT from
the Political Fund and the Education arid Legislative Fund. At December 31 , 2001 and 2000, the
Committee owed the 1BT $18,675 and $14,067, respectively.

NOTE 5. LOANS PAYABLE

On October 23, 2000, the Committee received a loan from Amalgamated Bank for $1,000,000
due April 30, 2001, at the prime rate of interest, 9.50% at December 31, 2000. The loan was
paid off in full during 2001.

On November 6, 2000. the Committee received a due on demand loan from Teamster's Local
Union 745 for $100,000. As of December 31. 2001, the entire balance remained outstanding.

NOTE 6. CONCENTRATION OF CASH

The Committee maintains its cash at two separate U.S. financial institutions. Each balance is
insured by the Federal Deposit Insurance Corporation up to $100.000. As of December 31.
2001, the Committee's cash in excess of FD]C insurance coverage totaled approximately
$201.000.



NOTE 7. COMMITMENTS

The Committee has entered into a license agreement for the use of computer software, hosting
and web access through November 1 . 2003. The total amount committed under the agreement is
$203.840, of which the Committee paid $99,297 during 2001 . The remaining obligation under
this agreement is as follows:

Year ending December 31,
2002 $ 71,000
2003 33.543

Total

o \
00 \ v

- 7 -
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D.R.I.V.E. Political/Education and Legislative Fund
Balance Sheet

August 31 ,2002

ASSETS

Cash
Interest and Dividends Receivable
Prepaid Expenses
Property, Plant and Equipment - net

TOTAL ASSETS

LIABILITIES

Accounts Payable and Accrued Expenses
Taxes Payable
Loans Payable

Total Liabilities

FUND BALANCE

TOTAL LIABILITIES AND FUND BALANCE

YTD
2002

345.949.33
0.00

2,075.43
430.86

348.455.62

687,901.18
2.015.22

100.000.00
789,916.40

(441,460.78)

YTD
2001

97,539.22
0.00

4.343.27
861.70

102.744.19

586,719.15
4,441.87

100.000.00
691.161.02

(588.416.83)

346.455.62 102.74419



D.R.I.V.E. Political/Education and Legislative Fund
Income Statement

For the Period Ending August 31, 2002

O
10
O
01

o
oo

REVENUE

Contributions

interest income
Ta>es-Federal ft State

Interest Income • Net

TOTAL REVENUE

EXPENSES

Candidates Support.
Single-Candidate Committees:

Federal
State ft Local

MuRi-Canoioate Committees.
Federal:

National Party Cornmmees
State and Local Party Commmees
Other PoMcal Committees

Non-Federal-
National Pany Commmees
State and Local Pany Commmees
Other Political Commmees

Total Candidate Suppon

Transfers to:
Affiliates PoMcal Commmees - Federal
Affiliates Political Commmees - Non-Federal
Affiliates Political Commmees - Other Political Activities

, AFl-ClO PoMcal Commmees
Political Consultant Fees and Expenses
Charitable and Civic Betterment Contribution
Legislative and PoMwal Education
Administrative
National Convention Expenses

TOTAL EXPENSES

EXCESS OF REVENUE (EXPENSE)

F UNO BALANCE. Beginning of Year

FUND BALANCE. Eno of Period

POLITICAL
FUND

3.044.104.30

6.464.21
(247E.S3)

osope

W5.350.00
6B4.e7B.40

31.000.00
15.200.00
S1.000.00

(24847)
154.065.00
30.000.00

2.201.044.83

42.467.08
387.297.60
86.000.00
2.000.00

54.663.80
131.700.00
63.316.82

148.728.54
0.00

3.118.269.87

(69.170.28)

(418.424 41)

(467.564 707

EDUCATION*
LEGISLATIVE

FUND

22.520.00

0.00
0.00
0.00

22.520.00

TOTAL
YTD
2002

3.066.624.90

6.464.21
(2.478.83)
5.885.28

3.072.608.58"

TOTAL
VTD
2001

0.00
0.00

0.00
0.00
0.00

0.00
0.00
0.00
0.00

0.00
0.00
0.00
0.00
0.00
0.00
0.00

14.82
0.00

14.82

22.505.08

23.62E.64

46.133.S2

885.350.00
884.67840

31.000.00
15.200.00
81.000.00

(24847)
154.065.00
30.000.00

2.201.044.83

42.487.08
367.287 jBO
88.000.00
2.000.00

54.683.80
131.700.00
63.316.82

148.744.46
0.00

3.118.274.78

(46.665.21)

(384.785.57)

I441.460.7BT

3.158.045.31

18.818.65
17.306.33)
11.513.52

3.168.5SB.B3~

688.150.00
516.075.00

15.421.37
0.00

53.000.00

0.00
618.S95.00

1.000.00
1.893.24V37

130.316.24
37S.151.47
78.60741
16.020.00
42.176.36
66.150.00
28.603.68

126.383.63
878.78

2.762.618.84

406.839.88

(895.356.72)

(586.416.837
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CERTIFICATE OP RESOLUTIONS
AUTHORIZING SECURED AND/OR UNSECURED BORROWINGS AND EXECUTION
OF PROMISSORY NOTES. SECURITV AGREEMENTS AND RELATED DOCUMENTS

I. I"— P. Hotm . hereby certify to Ainalgamaled Bank (the 'Bank') that: (i) I un

rHflin of THE COMMITTEE FOR DEMOCRATIC, REPUBLICAN INDEPENDENT VOTER EDUCATION, u

unincorporated uMcfaHion organized in the District of Columbia (the "BonpwSf"), (ii) the Borrower it duly organised tod

existing under UM laws of me Dietriel of Columbia, (iii) its principal place of business ii al 25 Louiaiena Avenue. N.W..

Waahinfloo, D.C. 20001, (iv) the fbllowinf is a true copy of Resolutions which were duly adopted, at a meeting of the

Borrower'! fin*"*' F^tfflrlivt Hfftnl duly celled end held on the 22. day of March , 1°*°. at

which time a quorum waa nrassnt and acting throughout, (v) such Resolution ire not inconsistent with eny provitioa of the

orfHutetioul documents of me Borrower, nor with any applicable lew, and (vi) none of the fbllowinf Revolution! has been

modified, revoked or repealed, but are all in lull force and effect. The Reenlutioni are:

•RBSOLVBD THAT:

•1. TUi Borrower ehall borrow up to the principal emouol of S200.000.00 (the 'Principal Amount') from
Amalgamated Bank (the 'Bank')

| X 1* and ehall provide the Bank with collateral aeeuriry for rach burrowing;

f ]• on an iMuecured beaii.

"2. Any 2 (indicate number) of the Authorized Sigmtoryfiea) of the Borrower ia/are hereby authorized on
behalf of the Borrower

•a. to eieeula and deliver in the Bank a 1 ]• Demand, I ]* Term. ( X 1* Revnfviag (Grid). Promiemry
Note (the 'Note") in auhalantially the form exhibited to thii body providing among other thing! for horrowingii hy
the Borrower of up to the Principal Amount.

'h. to act from time to time to drew funds punuant to the Note;

*c. to emcute and deliver to the Bank:

| ]* not applicable - imascured borrowing,

[ X ]• a Continuing Security Agreement.

I ]• an Inventory Rider to Account* Receivable Continuing Security Agreement,

I )• an Equipment Rider to Account! Receivable Continuing Security Agreement,

| ]* a Medieere/Medicaid Account! Receivable Continuing Security Agreement,

( X |* • Depoeit Account Pledge Agreement.

[ 1* a Participation Certificate Program Security (Pledge) Agreement,

| ]• a Marketable Securitiea Pledge (Security) Agreement,

[X]* other (deecribeV.

in eubetantially the form exhibited to thii body, providing among other thinga for the granting hy thia
Borrower of a aocurity interact to the Bank in the collateral apecified in euch agreements) (individually
and collectively, the 'Agreement');

•d. to do all act! and thinga neceaaary or appropriate to fulfill the terms, condition! and intent of the Note
and/or the Agreement; and

"a. from rime to time to enter into euch other agreement* or contracta, to sign and deliver to the Bank
inch other writings, and to do such other acts and thing*, relating to (he Note and/or Agreement as may seem
necessary or appropriate or aa may he required hy the Bank.

'3. FURTHER RESOLVED: Any peraon holding from time to time any of the following offices, while holding
such office, and/or any of the following specifically named individual!, ii an Authorised Signatory for the purpoae* of Ihaaa
Resolutions:

•Check one box (] in each of paragraphs I and 2(a) and check hox(«n) in paragraph 2(c), aa appropriate.

MNVWVUSS4I3767.3
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1

TJtte:

"4. TdAxJ3rt«_JUf|lMlli JSlCUrlttJ'rowdurf. This RMolullon 4 b applicable only if Raanlution 2
O authortoes use of a RrroMi* (Grid) PramaMory Not* ami If fhb Borrower spedricnlly adopt* thia RnoIinliMi 4. to
0* allow the Borrower in draw funds by Mint lelefia» transmission* of Draw Requests.

«-*
*T 'I X T* Thb Resolution 4 is •pacifically adopted by thia Borrower, as fellowa:

*T
Q *(•) DnuuafLJtSL-IfftofiU- The Borrower deaiiM the ability to make drawing* under the Note by telefax
02 transmission;

rsi
*fl>> Authority to Draw by Telefcu. The Authorized Signatory(ies) of the Borrower in/are, in accordance with

Resolution 2, hereby authorised to five borrowing-drawing requests (each. • 'Draw Request*) to the Bank rm hahilf of the
Borrower, purauaal to the Note;

"(c) UPJ of NilOT ami ffjgnamre of Autfmriacd Signatorytiaal. The use of the namefs) of the Authorized
Signatoryfiee) in connection widi a telefax Draw Request and the apparent signature )̂ of such Authoriied Signatoryfies) uo
a Draw Requeat - as determined by die Bank upon favorable comparieun with the Bank'a records of the aignaiurefa) of the
then current Authorised Signalory(iea) - whether genuine or not, may he deemed by the Bank to conalifute full authoritarian
by the Borrower with respect to that Drew Requeet, provided thai the Bank ahall have verified the authenticity of dw Draw
Requeat to ita satisfaction.

•M) Signjtyjf Cffnanritflfl SUfldifdl

"(i) SlgMturt (̂ ""P"""" The Bank shall he deemed to have complied with the signature compariaon
procedure eat forth in suhparagraph (c) of this Resolution 4 if it compares die signature on any telefax Draw
Request received by it with the signatures on ita records of the then current Authoriied Signatory(ies) and. on the
haaie of auch oompariaon. in good faith believes that the aignature(a) on such Draw Request are thoee of such
Authorised Signatory'iea).

ViftBuiden of Proof. The Borrower shall have the burden of proving any lack of good faith on the part

of the Bank or any of its officers or employees in connection with any signature compariaon.

'(•) Vorificatioa R«Uir«iĴ ĴroyJd»<jJa.RwollHion. The Bank ahall not be required, and ahall not he
reaponaible for any failure, to establish the authorization or lack of authorization of any person, instruction or transaction in
connection with a telefax Draw Request, except as provided in thia Rewtlulion 4.

*(0 Bank MiY Require Complete jeiiafaction. The Bank may, in its absolute discretion, without liability, act

or refuse to act in whole or in part upon any telefax Draw Request which fails to satisfy it completely.

'(f)BnBk't I.ilHlitY IJmilcd In the absence of gross negligence, bad faith or willful misconduct on the part
of the Bank or, unless otherwise required by law and not waivahh, iu negligence, the Bank ahall mil ha liable to the

Borrower for any error in connection with the uae of telefax Draw Requests in connection with the Note. In any event, the
Bank shall not be liable for any special, consequential or punitive damages in connection with telefax Draw Requests.

*5. Theae Resolutions shall be certified, delivered to the Bank and shall remain in effect, and may be relied on by
the Bank until superseding resolutions, duly certified by the proper officers of the Borrower under corporate aeal, are

* Initial box only if Resolution 4 ia specifically adopted. If not initialed. Resolution 4 will not apply and draw requeau

under a Revolving (Grid) Promissory Note must he originally delivered to the Rank in order for an advance to be made.
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delivered to and actually received by the Bank's Credit Administration Department, with reasonable time after receipt to act

thereon; and any action taken by Ike Bank prior to such actual receipt, with reasonable time to act thereon, of such certified
copy, •hall be binding upon this Borrower, irrespective of when such nwolutiim «»r reenlutions may have been adopted.

•6. These Reeohitions shell constitute an agreement by the Borrower with the Bank and shall be governed by the
internal laws of the Stale of New York without giving effect to conflict of laws rules; and

'7. All prior acts by the officials of this Borrower, and all prior instruments and writings executed and delivered
to the Bank on behalf of this Borrower, to accomplish the purpnaas of these Resolution* are hereby ratified, affirmed and
approved.

I HEREBY FURTHER CERTIFY that the Specimen Signatures set forth above edjarenl to the Names and Titles in
Resolution 3 above an the genuine signatures of the respective Authorized Signatories as of the dale of this Certificate.

IN WITNESS WHEREOF, I have hereunto subscribed my name and have affiied the teal of this Borrower this

d»y of H/4 J002.

in
Q
CO Is**1] (Signature)

«T

Q In cnae the Secretory or other recording officer is aulhoriied by the above Resolution* to eiecute and deliver die
00 Note and Agreement, mil Certificate must alao he signed below by a senior officer of the Borrower.
<M

I, the undersigned JnuWK [Title] of the Borrower named above, certify thai the foregoing
Certificate is ia all respects true and contains a true copy of the Resolutions regularly adopted by the Borrower, end I do

further acknowledge, on behalf of the Borrower, that the foregoing Reeoluiionii aim constitute an agreement by the

Borrower win the Bank in respect to the matters set forth in them.

Dated: November 4 , 2002

(Signature):

(Print) Name:

(Print) Title: 1



CERTIFICATE OF RESOLUTIONS
AUTHORIZING SECURED AND/OR UNSECURED BORROWINGS AND EXECUTION
OF PROMISSORY NOTES, SECURITY AGREEMENTS AND RELATED DOCUMENTS

I. James P. Hofffa , hereby certify In Amalgamated Bank (the "Bank") that: (i) I am

Chairman of THE COMMITTEE FOR DEMOCRATIC. REPUBLICAN INDEPENDENT VOTER EDUCATION, mi

unincorporated associmion organized in the District or Columbia One "Borrower"!, (ii) the Borrower i* duly organized and

existing under the lawn of the District of Columbia, fiii) its principal place of business is at 25 Louisiana Avenue. N.W..

Washington. D.C. 20001, (iv) the following is a true copy of Resolutions which were iluly adopted, at a meeting of the

Borrower's General Executive Board . duly called and held on the _.22.. day of ..March . 1 W>. at

which time a quorum was present and acting throughout, (v) such Resolutions are not inconsistent with any provision of the

organizational documents of the Borrower, nor with any applicable law. and fvi) none of the following Resolutions has been

modified, revoked or repealed, hut are all in full force and effect. The Resolutions are:

•RESOLVED THAT:

"I. This Borrower shall borrow up to the principal amount of S200.000.00 fthe 'Principal Amount') from
Amalgamated Bank (the 'Bank')

[ X ]* and shall provide the Bank with collateral security for such borrowing;

I ]* on an unsecured basis.

"2. Any 2 (indicate number) of the Authorized Signatory(ies) of the Borrower is/are hereby authorized on
behalf of the Borrower:

"a. to execute and deliver to the Bank a \ ]* Demand. I ]* Term. ( X ]* Revolving (Grid). Promissory
Note (the "Note") in substantially the form exhibited to this body providing among other thing* for borrowings by
the Borrower of up to the Principal Amount.

"h. to act from time to time to draw funds pursuant to the Note;

"c. to execute and deliver to the Bank:

1* not applicable - unsecured borrowing,

X 1* a Continuing Security Agreement.

]* an Inventory Rider to Accounts Receivable Continuing Security Agreement.

1* an Equipment Rider to Accounts Receivable Continuing Security Agreement.

1* a Medicare/Medicaid Accounts Receivable Continuing Security Agreement.

X 1* a Deposit Account Pledge Agreement.

]* a Participation Certificate Program Security (Pledge) Agreement.

1* a Marketable Securities Pledge (Security) Agreement,

| X 1* other (describe): Covenant Agreement _____

*Check one box [ ] in each of paragraphs I and 2(a) and check hox(es) in paragraph 2(c). as appropriate.

in substantially the form exhibited to this body, providing among other things for the granting by this
Borrower of a security interest to the Bank in the collateral specified in such agreement(s) (individually
and collectively, the •Agreement"); i

i
"d. to do all acts and things necessary or appropriate to fulfill the terms, conditions and intent of the Note

and/or the Agreement; and

"e. from time to time to enter into such other agreements or contracts, to sign and deliver to the Bank
such other writings, and to do such other acts and things, relating to the Note and/or Agreement as may seem
necessary or appropriate or as may be required by the Bank.

"3. FURTHER RESOLVED: Any person holding from time to time any of the following offices, while holding
such office, and/or any of the following specifically named individuals, is an Authorized Signatory for the purposes of these

Resolutions:



Sj»eamen_Signatu.res

Name: lille: Signature

Chairman .

Treasurer I

"4. TcIefax_J3rj|w^enie$iSi_SKunty__Pnicedu.re. This Resolution 4 is applicable only if Resolution 2
authorizes use of a Revolving (Grid) Promissory Note and if this Borrower speriTirally adopts this Resolution 4. to
allow the Borrower to draw funds hy using telefax transmissions of Draw Requests.

"I X T This Resolution 4 is specifically adopted by this Borrower, as follows:

"(a) Drawings hy Telefax. The Borrower desires the ability to make drawings under the Note by telefax
transmission;

"fh) Authority to Draw hy Telefax. The Authorized Signalory(ies) of the Borrower is/are, in accordance with
Resolution 2. hereby authorized to give borrowing-drawing requests teach, a "Draw Request") to the Rank on behalf of the
Borrower, pursuant to the Note;

"(c) Use of Name and Signature of Authorized Signatories). The use of the name(s) of the Authorized
Signatory(ies) in connection with a telefax Draw Request and the apparent signaturefs) of such Authorized Signatoryfies) m

a Draw Request - as determined hy the Bank upon favorable comparison with the Bank's records of the signaturefs) of the
then current Authorized Signatoryfies) - whether genuine or not. may he deemed hy the Bank to constitute full authorization
hy the Borrower with respect to that Draw Request, provided that the Bank shall have verified the authenticity of the Draw
Request to its satisfaction.

"(d) Signature C

"(i) Signature Comparison. The Bank shall he deemed to have complied with the signature comparison
procedure set forth in mihnaragraph (c) of this Resolution 4 if it compares the signature on any telefax Draw
Request received hy it with the signatures on its records of the then current Authorized Signatories) and. on the
basis of such comparison, in good faith believes that the signatured:) on such Draw Request are those of such
Authorized Signatories).

•fii) Burden of Proof. The Borrower shall have the burden of proving any lack of good faith on the part
of the Bank or any of its officers or employees in connection with any signature comparison.

"(e) Verification Required Only as Provided in Resolution. The Bank shall not he required, -and shall not he
responsible for any failure, to establish the authorization or lack of authorization of any person, instruction or transaction in
connection with a telefax Draw Request, except as provided in this Resolution 4.

"(0 Bank May Require Complete Satisfaction. The Bank may. in its absolute discretion, without liability, act
or refuse to act in whole or in part upon any telefax Draw Request which fails to satisfy it completely.

"fg) Bank's Liability Limited. In the absence of gross negligence, bad faith or willful misconduct on the part
of the Bank or, unless otherwise required hy law and not waivable, its negligence, the Rank shall not he liable to the
Borrower for any error in connection with the use of telefax Draw Requests in connection with the Note. In any event, the
Bank shall not be liable for any special, consequential or punitive damages in connection with telefax Draw Requests.

"5. These Resolutions shall he certified, delivered to the Bank and shall remain in effect, and may he relied on by
the Bank until superseding resolutions, duly certified hy the proper officers of the Borrower under corporate seal, are

* Initial box only if Resolution 4 is specifically adopted. If not initialed. Resolution 4 will not apply and draw requests
under a Revolving (Grid) Promissory Note must he originally delivered to the Bank in order for an advance to be made.



delivered In and actually received by the Bank'* Credit Administration Department, with reasonable time after receipt to act
thereon; and any action taken by the Bank prior to such actual receipt, with reasonable time to act thereon, of such certified
copy, shall be binding upon this Borrower, irrespective of when such resolution or resolutions may have been adopted.

"6. These Resolution* shall constitute an agreement by the Borrower with the Bank and shall he governed by the
internal laws of the State of New York without giving effect to conflict of laws rules; and

"7. All prior act* by the officials of this Borrower, and all prior instruments and writings executed and delivered
In (he Bank on behalf of this Borrower, to accomplish the purposes of these Resolutions are hereby ratified, affirmed and
approved."

I HEREBY FURTHER CERTIFY that the Specimen Signatures set forth above adjacent to the Names and Title* in
Resolution 3 above are the genuine signatures of the respective Authorized Signatories as of the date of this Certificate.

IN V/ITNESS WHEREOF, 1 have hereunto subscribed my name and have affixed the seal of this Borrower this
day of. 11/4 2002.

CO

O

*& ISeall (Signatured
O

.- - ——- .._...
Title: Chairman

o>
f-l
*T
^T Confirmation;

O
QQ In case the Secretary or other recording officer is authorized by the above Resolutions to execute and deliver the
,-sj Note and Agreement, this Certificate must also he signed below by a senior officer of the Borrower.

1. the undersigned IrejSUDa: [Title] of the Borrower named above, certify that the foregoing
Certificate is in all respects true and contains a true copy of the Resolutions regularly adopted by the Borrower, and I do
further acknowledge, on behalf of the Borrower, that the foregoing Resolutions also constitute an agreement by the
Borrower with the Bank in respect to the matters set forth in them.

Dated: November A . 2002

(Signature):

(Print) Name: C. Thomas Keecel

(Print) Title: TJ
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REVOLVING (GRID) PROMISSORY NOTE

2OO2 . New York. New York

1. lei QaH0MMB.JA_B«WQ(> For vorue received. Borrower jbaotuiely and unconditionally prbmiaea tu pay to Ute
oiov ot trte Bank, el UM Office. without defence, eel-oM or counterclaim, |!M me«imum principal •mount of Twa
rumored Tnoweend and 00/100 umieu State* DoMait «« *uch utfwr re* MM amount at *n*u o» noted •• unpaid on ine
Scneome, putauam iu trie auinoniy tai forth in iNi Note, together witn interest and any other iumu>) due •* epeclfiec
OMHJVV. Tne (run ouiaianomg principal amount u! HIM Nut* atuil OB <iue and p*y«uia on Ami] 30 . 20JH. fine *M«iuuir
Deie'J.

(to) AfttUlkioalAafiU-' »oifov»a» •naA riavn in* liglrt w Uf«w down upon IN* Noia not lou than I JOJ20fiLfifl.«(
»nf OIM ion*, •wrowai may Oiaw. fapay and faiMaw ina pfincipai ol inn Noli Irom li/ita w lima unu_lfi.day* twfur*
ing Matufiiy O«M; provHMd. nowavar. inai acMiu«««i •hall only iiava IM rigm to oraw or ivdiaw unoar itM Nota II no
£N«IH of Default ano lu wane wnicn, *»tit\ tna giving ol notica and/ui Upca uf lima, would oa an Cvanl ol Dolaull

/•rt rMve occuff ao 01 oa continuing, aorrowoi'i nyhi to draw ot i»oiaw wnd*r !'•* Noi« «nau pn cubjafii 10 ina p/ov>«i«M>» ui
~f «i>v applicaMa Aafaamant. Diawuiga vnau trua Noia may Da maoa, «t bofiuwiw'a upiion. by wrntan iwauaai. o«liv»i»a

10 irM B«on. ot i*C«ivao Oy tfw f̂ iik by i«tajU«; |»ovidMl irwti toiw aruiU, in !(• BUIB dlMfwtion, O« aaiiatlad aa 10
of in« pwaoniai m«iung tuch rauu«ci on o«nali of bonowvr .

(ci iant Anirwliafl IB Ptn*« ACC<MH; m •cxbfion to tOa Baiik'a fiunu ol cvt-olt. Bam ii •uinoruad to 0«0i1 any
dapotit (crwckwigi accovxil maiiiUifiati by Borrower at BMUL loi an amount du* undai tnis Note a* principal OJ

nii»«Mt. «» AIM wnan inay oecoma dun.

2. AuHMinii"̂  'P Tfinrrftlt *J^~*"t- Tlw Botruwai jno aM anadr»*ri neieDy ufVondiUonaiiy autrtonia the Bank
00 m noraai of tr»» Moia 10 tecoid on uw Scneoule: |i) ail data* ol or* wing «nd amount! drawn down, liii ad datet ano
fsj t»ayiiMnia of pnnciiiM. ana iiit) ivmaiivng unpaid principal baiauce* ui tfiik Not*. AH aucn iioteiiona •nail IM daameo

curraci. concruaiv*. fmei and binding on Borrower in ina abMnce ui menfeil oiroi. Dad laiUt or groea rwgiiBenca by inn
B«nn rumjuum btntauoL. that ina faNure ol trie Bank to record jny ul ina foiagoMig «tuii rat iimi « oifttrwite at lect me
utinti«iion ot Borrower lu pay ar) amounts owed 10 ine Bank under inu Note or any Agreement. Tr>e Bank w autnoruaa
10 amen «oditionai SchMuMi. at needed, to w» Note.

a»t>i! SuDtecr to paragraph A(2) of in« Termk «nd Condiitom. intareal aneM accrue on uw
prmcKMi aiiMwnt ui tlii* Nwia out«undmg from lime 10 lima at a VMiablM fUl» etiuei lu the Baav Naia per y«M Itne *

le'i. int*re*i aneu be p*y«we |A| moninfy I | lotnuri: ____ __ ._.. MM el any Peyment D«u via
•ny time that any part ol trie pt«nciu*i w any HiataNmani ol tha Note i< paid.

Social

Tni* NOIB it tecureo Dy ine following (complete one or more of ine foNowing ae applicable; ••parti*
Sacuriiy Agiaameniui required to* b-jl « accoioancv with trte Continuing Security Agreement, dated October 24,
2002. Between ine Borrower and me Bank a**) tha Oeponi Account Pledge Ag«k«mvni, detkd Ovtuber 24.

. of ine Borrower:

u»
tu)
1C)

lot
i»>
ID
{01

I none
I

X I accoufiu rac
1 inventory

account* r«c*w»oji iMndicare/Maoicaidi
X | genoral inungiMet
x j uai* u»po»iu or CO'*

•• A«Aa/iuBU.ia-AJLLMilu .** .CurflUaniL; AwthorUatiun to Cornpleie Blama: TIM* Not* w aubject 10 th« 1 aim* end
Condition* ••> lorth batow. laon ol ih« wnferirgiiad egraae to an ol ina proyliian* «l UUa Note. MtfudMig lit* Tertn* mna

•no any Klo«ie|. Tha eank M eninofuia« to cwnplale any Ww* *pe«e rn tht* Nou. Buch eomptoiMA *«MJ« be
fmei and btndmg un Bonowar in tha aoaence of memfeat •run.
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7. NoJlMaun(Ml«ll.JLAvt«n«ni_lHLShl_lMk: Each of the undersigned acknowledge* that the Bonk KM made
no representation, covenant, commhmeiit or agreement to Borrower except pursuant to any written document executed
by the Bank.

•. tttLJHtatmtnUtionjAJtanirtlOfMinefll: taeh of Ml* undersigned acknowledge* that no representative or event of
the Bonk hM represented or Indteated Ihot the Bank wM not enforce any provision of this Not*. InokMNna tho Terms oml
CJWWHtwtM flA0 eWty iVovldfl In wit •vont of Vtî Mton Of ofnsfwlss*

•. Wihrjr_ofjJury_IrlBl: BenBwar_wejveî art.dstivari .this.Note JD Bar* j)u^
NeiaJajB\ja^BsvtfiB jleMjBL«Jury_irW^̂
relating taany.of.̂ .UiMlhlM^BmJudrdaljiro«todlno.jy(th rtiMCt.io.My. tuch dispute shall take place without a Jury-

10. EiaoutlorLOf.RavolyJn« (Grid) PromJMory Not*:

AORIED TO:

Print nam« of Borrower: XbaLComnAtaaJarJIainaoiai. JUwdjVflan bdaflflodant Ve^ Education
(Corporate Boe'l

(Signature) By:

Print name:

Title or capacity: .CJteJnnen.

(L.S I

(If signing on behalf of Borrower)

(Signature) By: JLSJ

TWa or capacity: JClMtUUC
(If ilgnlnQ on behalf of Borrower)

TERMS AND CONDITIONS

Dftfimtkms ara sat forth In paragraph M.

A. Calculation jnd..AoanitJ _pf_JBIM«; di QanwaNy.
Intaraat ihall ba calculated on • dally baiii on
outitanding balances at the Appllcabla Nate, divided by
360, on the actual dayi alapaad. During any time that
the Appllcabla Mate would exceed the applicable
maximum lawful rate of Intaraat, the Applicable Rate
shaH automatically ba reduced to euch maximum rate.
Any interest payment made in excess of such

maximum rate shall be applied aa. and deemed to be,
in the Bank's sole discretion, (a) a payment of any of
the Liabilities other than Interest, in such manner as
determined by the Bank, or (bl cash collateral to be
retained by the Bank to secure repayment of this Note.
(21 kweaeod Mate. Interest shall accrue at trws

increased Mate upon and after (el the occurrence of
any Debtor Relief Action, or (b) the occurrence of any
Event of Default. 131 Accrue?. To the extent permitted
by Law, interest shall accrue et the Applicable Rate on
all unpaid Liabilities under this Note, including but not
limited to any unpaid interest and any unpaid obligation
owed pursuant to paragraph B (Indemnification).

B. lodemoifJoattao: To the extent permitted by Lew: ID
Regulotorv Costs. In the event that in connection with
the tranaaction(a) contemplated by this Note and/or tna
Bank's funding of such tranaaction(s). the Bank is
required to Incur any Regulatory Coats in order to
comply with any Law Issued after the date of this
Note, then Borrower shed pay to the Bank on demand,
end shell Indemnify and hold the Bank harmless from,
any and alt such Regulatory Costs. (2) Costs and
Expenses. Borrower shall pay the Bank on demand,
and shall Indemnify and hold the Bank harmless from,

any and all Costs and Expenses. (II Bank CartNleate.
The Bank's eertMcMe ea to any amounts owing under
tNa paragraph shaN hi the abeenee of manrlaat error or
bad faith ba prime flee** evidence of Borrower's
obligation.

C. BaidDtf : Every Account of Borrower shell be subject to
the Bank's Hen and Security Interest, which Borrower
grants to Benk, and to being eat off against the
Liabilities. The Bank may at any time at its option and
without notice, except as may be reouired by law,
hold, set off, charge, appropriate and/or apply all or
any part of any auch Account toward the payment of
any of the Liabilities.

D. fyenti nf Each of the following shell be en
Event of Default hereunder:

(l| Nonpayment. The nonpayment when due, et
maturity, by acceleration, et the expiration of any
applicable grace, notice or cure period or otherwise, of
eny part of the Liabilities.

(21 laoJuumcy: Advene -Attceedtagj. (el The
eny Debtor Relief Action; (bl the

a receiver, trustee, committee.
occurrence o'
appointment of
custodian, personal representative or similar official for
any Party, for any Material Portion of Collateral or for
any Material pat of any Party's Property; (c) any
action taken by any Party to authorize or consent to
any action set forth in subparagraph D(2Ma) or (bl; Id)
the rendering against eny Party of one or more
judgments, orders, decrees and/or arbitration awards
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(whether for the peyment of money or injunctive or
other relief) which elone or In the aggregate ere
Materiel to euch Party, if they continue in effect for 30
deyi without being veceted. dlacharged. Keyed,
bonded, satisfied or performed; (el the liiuence or
filing of any judgment, warrant, process, order of
enechment. Mliure, garnishment or other lien. levy.
Injunction or reitralnt against any Materiel Portion of
Cnlleterei or eny Meterlal part of any Party's Property;
|fl the commencement of any proceeding under, or the
use of any of the provisions of. any Lew against any
Materiel Portion of Collateral or eny Meterlal part of
eny Partv'i Property. Including but not limited to any
Law (i) relating to the enforcement of iurtgmenta or (ii)
providing for forfeiture to. or condemnation,
appropriation, aelture or taking poaaeaalon by. or on
order of. any Governments' Authority; Ig) the forfeiture
to. or the condemnation, appropriation, aeiiure. or
taking poaaeaaion by, or on order of, any Governmental
Authority, of eny Meterlal Portion of Collateral or any
Material pert of any Party'a Property.

(31 NflMomplann. (el Any Default under or with
respect to any Agreement with or to the Bank; (b) the
giving to the Bank by or on behelf of any Party at any
time of any materially incorrect or incomplete
representation, warranty, statement or information; Icl
the failure of any Party to fumleh to the Bank, copies
of Hi financial statements and such other Information
respecting any Collateral or its bualneaa. properties,
condition or operetlona, financial or otherwise,
promptly when, end in euch form aa. required or
reasonably reQueated by the Bank; Id) any Party1!
'ailure or refuse), upon reasonable notice from the
Bank, to permit the Benk's representative!*) to visit
end inspect such Parry'a premises during normal
business hours and to exemlne end make photographs,
copies end extracts of any Collateral or of such Party's
Property and of its books and records; (e) any Party's
concealing, removing or permitting to be concealed or
removed, eny Collateral or eny part of its Property with
the Intent to hinder or defraud any of its creditors; If)
any Party's making or Buffering eny Transfer of any
Collateral or any of Its Property, which Transfer
iadeemed fraudulent under the lew of any applicable
Jurisdiction; (g| the revocation or early termination of
any Party's obligations under any Agreement with or to
the Bank (Including but not limited to any of the
Liabilities), or the veMdlty. binding effect or
enforceebHIty of any of such obligations or of any
Coileterel being chellenged or questioned, whether or
not by the Institution of proceedings.

1*1 AAreree Changes. (•) The occurrence of a
Material adverse change In any Party's financial
condition; |b) the death or incompetence IH a person)
or the dissolution or liquidation (if s corporation,
partnership or other entity) of any Party or such Party's
failure to be and remain in good standing and qualified
to do business in eech Jurisdiction Material to such
Party; (c) any Meteriel Default with respect to eny
Material Agreement other then with or to the Bank; Id)
any Default pursuant to which any Person shall have
the power to effect an Acceleration of any Material
Debt; (e) eny Acceleration or demand of payment with
respect to eny Meteriel Debt; (fl any Party's becoming
Insolvent, ea defined in the Uniform Commercial Code;
Ig) the Benk'a believing In good faith thet the prospect
of payment of any of the liabilities or of performance
of any other obligations of any Party to the Bank is
materially Impaired; Wi) the Meteriel suspension of any
Party's business; (I) any Party's Meterlal failure to pay
any tax when due, unless such tax is being duly,
appropriately and diligently contested by such Party In
good lahh, provided, flrat. that such Party shall have
established on Its books and records reserves adequate
tor such tax In accordance with generally accepted
accounting principles and, second, thet such failure to
pay such tax during such contest shall not give rise to
a Hen for such tax on a Material part of such Party's

property; 01 the expulsion of any Party from any
exchange or self>regulatory organisation or any toss,
suspension, nonrenewal or invalidity Of any Party's
Materiel Kcenae, permit, franchise, patent, copyright,
trademark or the like; Ik) the occurrence of any event
which gives any Person the right to assart a lien, levy
or right of forfeiture egelnet any Meteriel Portion of
Collateral or any Meterial part of any Party's Property;
(I) Borrower's fsilure to give the Bank notice, within 10
Buc'noss Days after Borrower had notice or
knowledge, of the occurrence of any event which
constitutes, or with the giving of notice end/or lanse
o* time wnuM constitute, a" Fvent of Default.

(6) lualnaaa_Chanae«. (el any change In Control of
any Party; (fa) any ecouisltion. merger or consolidation
involving any Party, unless that Party shall be the
surviving entity; (c) any Party's sale or other Transfer
of substantially all of it* Property: (d) any bulk sale hy
any Party; (e) any Material chenge m the native or
structure of any Party's business; If) any change in any
Party's name without prior notice to Bank.

(•I A4JltJon4-CjtStaralJ>tfauJtl. (•! The nonpeymem
when due of any payment due on eny Materiel Portion
of Collateral; (bl the prohibition by eny Lew of any
payment due or to become due on any Materiel Portion
of Collateral; le) any Impairment of. or of the prospect
of payment on. any Materiel Portion of Collateral or of
any right of recourse againat. or any rnktaaa.
Agreement not to sue, discharge of or suspension of
any right to enforce against, eny Pe'aon liable on or
with respect to any Meterlal Portion of Collateral; Id)
the occurrence of eny event or series of events or
circumstances which impair or evidence the
impairment of the prospect of peyment or performance
of obligations (of any Person and nf any type) which
constitute a Material Portion of Collateral; (el tiie
failure by any Owner of Collateral to pay any tax
affecting a Materiel Portion of Collateral promptly
when due or to exhibit to the Bank receipts for
payment of any such tax promptly on request, unless
such tax Is being duly, appropriately and diligently
contested by such Owner in good faith, provided, first,
thet euch Owner shall have eatabllahad on its books
and records reserves adequate for such tax in
accordance with generally accepted accounting
principles and. second, that such failure to pay such
tax during such contest shell not give rise to a lien for
such tax on such Collateral; (fl the failure by any
Owner of Collateral to maintain Insurance on a Materiel
Portion of Coileterel of such types and In such
amount(e) ea agreed with or required by the Bank or aa
Customarily maintained in such Owner's business; (g)
the faHure by the Owner of Collateral promptly to
furnish such information and documents with respect
to the Collateral as the Bank may reasonably request;
(hi the failure by the Owner of Collateral to maintain
any Material Portion of Collateral in reasonably good
repair and working order; (I) the actual or threatened
disposition of, or removal from its usual location, or
the placement or storage in a new location, of any
Material Portion of Collateral without the Bank's
written consent; fj) the theft, loss, diseppeerance.
injury or destruction, damage or misuse, to en extent
materiel In the Bank's Judgment, by fire or otherwise,
of a Material Portion of Collateral; Ik I the Transfer,
other then to the Bank, or further encumbrance mede
or suffered by any Owner of Collateral, of a Meteriel
Portion of Collateral without the prior written consent
of the Bank; (I) the Institution of any proceeding
against a Meterial Portion of Collateral or against an
Owner of a Material Portion of Collateral upon any
Security Interest In or olaim againat such Collateral,
whether superior or junior to the Security Interest of
the Bank, unless within 30 days the same la dismissed
or bonded to the Bank's satisfaction; (ml the
occurrence of any event which would permit rhe holder
of any Security Interest superior to the Security
interact of the Bank In e Material Portion of Collateral
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to declare the principal balance of any obligations
secured by the nnlor Security Interest to be
immediately due and payable; (n| the threat. Initiation
or pendency of any condemnation or emlrtftnt domain
proceedings regarding e Materiel Portion of Collateral;
lei the tank's believing In good faith at any time that
the value, represented by the price readily available to
the Bank at an Immediate sale, of any Material Portion
of Collateral nil declined below the minimum value lor
such portion of the Collateral which the Bank In Its sole
judgment shad deem satisfactory or adeouate.

E. RamedlM: ID AcosJerafJpa.Bt.lBiih!»-Option. Upon
the eeeurvenoe ef any Ivonf of Default other then any
Debtor PJeHef Action ea ta Borrower, then eny end ell
LlabNMee nof than due enafl. et the Bank's option.
Dvcfwnu iffiffmjaisMwv WM wtf povysMMo wNnout notlct)(
which Borrower wehree. (21 AutsmaufcJuKaMfjtlon-
Upon the ecourrenoe of any Debtor Relief Action as to
Borrower, then, whether or not any ef fhe LloblMtles
are payable upon demand end notwithstanding
paragraph F, eny end ai of Borrower's UahMtlee not
then due she*, to the eatent permitted by lew,
eutomatteaJry beeeme bnmedtatelv due end payable
without nottoe or demand, whloh Borrower welves.
Ol AddJfJoflaJJtaiaolBi. The Ben* sheN hove en rightt
end remedlee eveHebls to h under eny eppHaeWe
AgreemeM or Lew. end may do euoh eon end things
as Bank may. In KB eVsoretton. deem neeessery.
appropriate or deak-eMe to eoiect the LlobUtlee end to
enforce and obteln the benefit of ha rights under this
Nete end/or with reepeet to the LlebWttee. The Benk's
rights and remedies she* be oumuletivo.

f. WeJver..flf_ProtMt̂ eK>: Nottae. presentment, protect,
notice of dlehenor end (eneapt for euoh of the
LlabWttee as are payable on demand, but subject to
subperegraph E(2)| demand for payment are hereby
waived as to el of the UabMtJea.

O. Eayminj: (1) Manner. Any payment by other than
immediately available funds shall be subject to
collection. Interest shall continue to accrue until the
funds by which payment Is made are available to the
Bank. If and to the extent any payment of any of the
Liabilities Is not made when due. the Benk Is
authorlied In Its discretion to effect payment by
charging any •mount so due against any Account of
Borrower with the Benk without notice, except as may
be required by law, whether or not such charge creates
an overdraft. (2) AppBeetfon. Any payment received
by the Bank (Including a deemed payment under
paragraph A, a set-off under paregraph C or a charge
against an Account under this paragraph G) shall be
applied toward payment of any obligation of
indemnification (including but not limited to Borrower's
obligations under subparegraphs B (II and (2)1 and to
pay any other Liabilities (including Interest thereon and
tha principal thereof) In such order as tha Bank shall
elect In Its discretion. Borrower win continue to be
'iable for any deficiency. (31 Preaeyment. Borrower
shall be entitled to pay any outstanding principal
amount or installment under this Note on any Buainass
Day prior to the ippHcabla Payment Date without the
prior consent Of the Bank, provided that any such
payment shell be together with payment of ell
Liabilities then due and ad interest accrued on the
Prepaid Principal to the dats of such payment. Any
such payment shell, unless otherwise conaented to by
tha Bank, be applied pro rate to the last outstanding
principal amount(s) to become due under this Note in
Inverse order of maturity. (4) Non-Bualnees Deys. If
any payment of any of the Liabilities Is due on eny day
that is not a Business Day. it shall be payeble on the
next Business Day. The additional day's) shad be
included in the computation of interest. (B) Extension
at Bank'e Option. The Bank chill have the option,
which may be exercised one or more times by noticefs)
to Borrower, to extend the date on which eny amount

is payable hereunder to one or more subseouent
dated) set forth in such noticed).

H. Partiaj;.110_TfansfSf-b*_BjirsOVvar: N Borrower is mnre
than one Person, all of them ahaN be jointly and
severally liable under this Note. The obligations under
this Note shell continue in force and shall apply
notwithstanding any change in the membership of any
psrtnershlp executing this Note, whether arising from
the death or retirement of one or more partrtHrs or the
secession of one or more new partners. Without the
Bsnk's written coneent. Borrower shall have no right to
meke any Transfer of any o< the Liabilities; eny sur.h
purported Transfer shall be void. Subject to the
fureuoirtg. trie provisions o« this Note shall be binding
on Borrower's e«acutnrs. administrators,

I. Bank .Transfers: M) Dtectosures. The Benk is
euthorlred to disclose to eny prospective or eetuai
Transferee any information that the Benk may have or
acquire about Borrower and any information about any
other Person submitted to the Bank by or on behalf of
Borrower. (2) NeootlabMty Defenses Waived. N this
Note Is not e negofJebla Inetrument. Borrower welves
el defenses (except suoh defensee ee may be eeeerted
•gainst a holder In due course ef e negotiable
Instrument) that Borrower may hove or eoojulre against
eny Transferee who takes tola Note, or eny complete
or pertlel (merest In H. for value, ki good forth end
without notice that It le overdue or haa been
dishonored or of eny defense eoetnst or claim to N en
the pert of eny Person.

J. No_OraJ_Chanaea:_No_Wslyer._by_th«_lanki_»'artlel
UaeaftKCSabJHty: This Note may not be changed, and
the liability of any perty on it may not be discharged.
orally. No failure or delay on the pert of tha Bank In
exercising any of Its rights or remedies under this Note
or under law, and no partial or single exercise of eny of
such rights or remedies, shell constitute e waiver of
any provision of this Note or of any of such rights or
remedies. No waiver of any of the Bank's rights under
this Note or under law shall be deemed to be made by
the Bank by any future action, course of desKng or
otherwise, unless such waiver shall be in writing, duly
signed nn behalf of the Benk. Each such weiver. if
any. shad apply only with respect to the specific
instance involved and only to tha extent expressly
stated, and shall In no way impair the rights or
remedies of the Benk or the obllgetlons o« Borrower to
the Bank in any other respect at that or at any other
time. Any provision of this Note which is prohibited.
unenforceable or not aufhorlied In any jurisdiction
shall, as to such jurisdiction, be ineffective to the
extent of such prohibition, unenforceabllity or
nonauthoriiation, without Invalidating the remaining
provisions of this Note in that or any other jurisdiction
and without affecting the validity, enforceabilitv or
legality of Such provision in any other jurisdiction.

K. DiiQulM_snd_LltlQitlon: maovernfngiew. This Note
end the rights end duttoe of the Benk end Borrower
hereunder she! be governed by the Interne! lews of the
State of New York without giving effect to oonfBcf of
lews pHnolplee. 12) Juriadtafaî Yenua. and. Service <af
bfififtU. Borrower ewbmha to the nonwekiewe
Jurisdiction of the federal and etete courts In the State
of New York fci New York County with respect to any
dlepute orialng hereunder or relating to any of the
Uabwllae. Service of prooees mey be mode on
Borrower by personal deBvery at. or by meN oektreeeod
to. any address to which the Bank la authorised re
address notices to Borrower. (3) WsnuC-flLDeteniM.
Cot-offi. Caunteralalma end Certain Di
Borrower waives the right to eseert eny defense, set-
off or counterclaim In any proceeding relating In any
way to this Note or any transaction contemplated
hereby. Neither the Benk, nor eny director, officer,
employee, ottorney or agent of the Benk. ahaN be RaMe



10 Borrower for any eetfon token or omtnad to bo
taken In good fotth by It or them pursuant fo or In
oenneoHon wMi Mo Note, except for He or their own
arm noaHooneo or wBMul mtsoonduet. or. eolely to the
extent required by low ond not woJvebie, Its or tholr
own nogHgenee. In ony event, the lor* ond hi
dlreotore. officers, cmpwyove, ottomoye ond egonts
thai not hovo ony labMNy for any special,
consequential or punfeVo domoooo.

1. NotlCM: Any notice In connocrlon with any of the
Liabilities shall be in writing and may bo delivered
porfonadv or by telefex or othar aloetronic meant of
communication, or by nationally rocogniiod overnight
delivery aarvica. or by rogiatorad or certified mail,
return rocaipt raouaatad. addressed (a) to Borrower at
•et forth herein of to any othoi eddrees that tna Bank
believes to ha •nrrnwar'i addraac, and (bl to tho Bank
at IB Union Souara. Now York. Now York 10O03.
Attention: Credit Adminiatration Department. H
another addreaa la deaignatod in writing by either the
Bank or the Borrower, any auch notice ihall be
addressed to aueh other addreasles) aa may be
designated. AH such notices shall be deemed given
when delivered personalty or electronically or. if aent
by overnight delivery service, one Ml Business Day
alter delivery, with fees paid or arranged lor at
sender's expense, to The delivery service or, it mailed,
five (6) Business Days after being mailed, postage
prepaid, addressed aa aet forth above, except that
notice of change of address, shall be deemed to have
been given when received.

M. DaftaMam: The following definitions apply in this
Note: (1) Acceleration: any acceleration of payment or
requirement of prepayment of any Debt, or any Debt's
becoming due and payable prior to stated maturity. 121
Aeoount: (a) the balance of any eccount of Borrower
with the Bank, (bl any claim of Borrower against the
Bank, and/or (c) eny property In tho possession or
custody of, or In transit to. the Bank, whether for
safekeeping, coNocfion, pledge or otherwise, aa to
which Borrower hea any right, power or Interest • In
each caae whether aviating now or hereafter arising.
131 Agreement; eny agreement or Instrument (including
but not limited to this Note), regardless of form and no
matter when made, under which any Party la obligated
to, conveys any interest lea security or otherwise) to,
or makes any warranty or representation to, any
Person. 14) AppHoeMe Mate: whichever of the Loan
Mate or Increased Kate ia the applicable interest rate at
any time. (B) Bank! Amalgamated Benk and any
successor or Transferee of the Benk, following and to
the extent of any Transfer of this Note. IB) Beao Mete:
the Bank's atatad Base Nate aa reflected m its books
and records as such Baae Rate may change from time
to time. The Bank's determinetion of ha Baae Rate
shall be Conclusive and final. The Beae Rate is a
reference rate and not neceaaarHy the lowest interest
rate charged by the Bank. 17) Borrower: tho Person(s)
executing this Note et paragraph 9 or any one or more
of them. 'Borrower" may refer to one or more
Persons. (B) Business 0>y: any day on which both (a)
banks are regularly open for business in New York City
and (b) the Office is open for ordinary business. In the
Bank's discretion, the Office may be closed on any
Saturday. Sunday, tegel holiday or other day on which
it ia lawfully permitted to ctoae. IB) Collateral: any and
all Property end fixtures, including but not limited to
goods, documents, instruments, general intangibles,
chattel paper, account!, securities, inventory,
equipment end deposit accounts, all as defined In the
New York Uniform Commerciel Code, end aN insurance
and annuity contracts, and any other Property, any of
which shall be subject to a lien or Security Interest
securing the LiebHitles. (10) Control: the power, alone
or In conjunction with others, directly or indirectly,
through voting securities, by contract or otherwise, to
direct or cause the direction of a Person's management
and policies. (11) Costs and Expenses: any and all

reesonable costs end expenses (Including but not
limited to attorneys1 fees and disbursements) incurred
in connection with the Borrower end/or the Ueblllrtee.
Including but not limited to those for lal any action
taken, whether or not by litigation, to collect, or to
protect rights or interests with respect tn. nr to
preserve, any Collateral securing, end/or eny of. the
Liabilities, (b) compliance with any regal process or any
order or directive of eny Governmental Authority with
respect to any Party. Id any litigation or administrative
proceeding relating to any Party, and/or Id) sny
amendment, modification, extension or waiver with
respect to any of the LiobMities. (12) Debt: arty Party's
indebtedness, obligation or liability of any sorr (in
whole nr in part) for the payment of money to any
Person, whether (a) absolute or contingent, (b) •ar.urert
01 unsecured, (c) joint, severe' or independent, (d! now
Outstanding or hereafter existing arising, incurred or
suffered, (el due or rweafter becoming due. (') direct
or Indirect. Igl liquidated or unliquidated, or In) eristng
by centred, operation of lew or otherwise, end sny
and ell extensions, continuations, renewals and/or
modifications of any such indebtedness, obligation or
liability. (13) Debtor Belief Action: the com-
mencement by eny Party or (unless dismissed or
terminated within 30 days) against any Party of any
proceeding under any law of any Jurisdiction (domestic
or foreign! relating to bankruptcy, reorganization.
Insolvency, arrangement, composition, receivership,
liquidation, dissolution, mnretorlum or other relie' of
financially distressed debtors, or the making by any
Party of an assignment for the benefit of creditors.
(14) Default: eny breach, default or event of default
under, or sny failure to comply with, or any breech of
werranty or representation contained in, eny provision
of any Agreement. (161 fvent of Default: any event
set forth In paragraph D. (IB) Governmental Authority:
any domestic or foreign, national or local, (el
government, (bl governmental, quesi-governmental.
governmentalty sponsored or regulatory agency,
corporation, authority or Instrumentality, (el court, or
(dl central bank or other monetary authority. (17)
kioreesed Mate: the Increased Reto with respect to the
entire outstanding principal balance shed be the Loan
Rate plus 4% per year. (IB) Low: any treaty, lew.
regulation, rule, judgment, order, decree, guideline.
Interpretation or request (whether or not having the
force of >aw| Issued by, or any contrectual requirement
of. any Governmental Authority. (IB) UebNNJos: (al
any and all of the Debt evidenced by this Note, and
any and all other Debt of Borrower to, or held or to be
held by. the Benk In any juriadlction worldwide for Its
own account or as agent for enother or others,
whether created directly or acquired by Transfer or
otherwise, and (bl any and all obligations of any other
Party with respect to eny of such Debt. (201 Loan
Mete: the interest rate determined under poregroph 2.
(211 Materiel: material to the business or financial
condition of any Party on a consolidated or consolidat-
ing baaia. 122) Material Portion of CoHeterel: any
ponton of Collateral which is materiel or not
Insignificant In the Bank's judgment. |n relation to the
Liabilities to the Bank nf that Collateral's Owner end/Or
to other Collateral, If any, of that Owner. (23) Office:
the Bank's office et 11-15 Union Square. New York.
New York 10003. or auch other place ea the Bank
may specify by notice. (24) Owner: eny one or more
Persons who own an Interest In Collateral. I2B) Party:
(a I Borrower; (b) any maker, co-maker or endorser of
any Agreement evidencing -. or any guarantor, surety,
accommodation party or indemnitor with respect to •.
or eny Person that provides any Colleterel es security
for -, or any maker, issuer or guarantor of and any
Person otherwise liable on or with respect to any
Collateral securing -, or any Person that Issues s
subordination, comfort letter, standby letter of credit,
repurchase agreement, put agreement, option, other
Agreement or other credit support with respect to -.
any of the Liabilities; (c) if any Party ia a partnership or
joint venture, any general partner or joint venturer in

-K-
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such Party; and (d) my Person (i) that It under the
Control of any Party and (HI whom business or
financial condition )• Material to such Party. 1261
Payment Date: any Buainvss Day on which any part of
the principal or any Installment of this Note becomes
due and payable under paragraph 1 (end not on
account of an Acceleration). |27| Person: any parson,
partnership. Joint venture, company, corporation,
unincorporated organliation or association, trust,
estate, Governmental Authority, or any other entity.
(2B) Prepaid Principal; any amount of principal or any
Installment of this Note which Borrower pays prior to
the applicable Payment Data for such amount. (291
Property: any property, whether real, personal or
mixed, and whether tangible or Intangible. 1301
Meguietory Costa: any and all costs and expenses of
complying with any Law. Including but not limited TO
with respect to (a) any reserves or special deposits
maintained for or with -, or pledges to -, or aaaesa-
ments, Insurance premiums or special charges paid to -
, any Governmental Authority, or |b) any capital,
capital equivalency ledger account, ratio of assets to
liabilities, risk-baaed capital assessment or eny other
capital substitute, risk-based or otherwise. (31)
Schedule: a achedule of loans, peymonts and unpaid
principal amounts which. In the Bank's discretion, may

be computer generated from time to time or may be in
the form of the attached Grid Schedule of Loans and
Payments. (32) Security Interact: any security
Interest, assignment as collateral, lien, mortgage. deed
of trust, reservation of title or other encumbrance,
however denominated, In. on, or with respect to eny
Property. (33) Twos: any and all preaent and future
taxes, levies. Imposts, deductions, charges and
withholdlngs In any Jurisdiction worldwide, and all
liabilities with respect thereto, which are imposed with
respect to this Note or to any amount payable under
this Note, excluding taxes determined on the basis of
the net income of a Peraon or of eny of Its offices.
ISA) Trenefer: any negotiation, eaalgnment,
participation, conveyance, grant of a security interest,
lease, delegation or any other direct or Indirect transfer
of a cnmnlKta or partial, legal, beneficial, economic or
other Interest or obligation. 1361 Trensferee: arty
Peraon to whom a Tran««ar ia made. |3f) Variable
Mete: a variable intents! rate as determined under
paragraph 3.

N. QapHana: Captions are included in this Note for
reference purposes only end shell not be deemed to
modify or interpret the text of this Note.
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GRID SCHEDULE OF LOANS AND PAYMENTS
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•OHM MM! UM WHEM ACKMOWLtPOMtMT IS TAKEN OUTSIDE NCW.YOMLtTATE

STATE OF . I
DISTRICT OF COLUMBIA. I
TERRITORY, POSSESSION OK I ••:
FOREIGN COUNTRY , \

On the _ f dey of ' November. In the vM' 2OO2. before m* the undersigned. personally

appeared ____ ._„ ____ ̂ , ______________ ....... P»»«IHI»MV known to me

or proved To me on the baalt of (etitfectory evidence to be the mdividueHi) v/hoie named) !• (am) aubacrlbed to the

wltNn Initrument (on behalf of _________________ ........ ________________ [entity namel.) and aoknowvUdged to me

f-s. that he/the/lhev executed the tame in hli/her/thelr capadtvdes), that by hlsmer/theii •ignatuiniU) on the inatrumwnt.

»H the Individual's), or peraon(a) upon behalf of which the individuaKi) acted executed the instrument, and that aueh

tD individual mad* aueh •oporance before the undersigned in the _

^ (insert the city or other poNrlcal •ubdlvialon and the atate or country or other place the acknowledgment wet taken).

OO
fSj Office of Individual taking Acknowlndgment:

My ComrraMlon b&m Jun. 16.2006, _^

•8-


